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PREFACE. 



The object of this pamphlet is to point out to the 
legal practitioner in particular^ and to the public 
generally, how the provisions are to be best com- 
plied with of the new aet of Parliament for regu- 
lating Joint-Stock Companies. Without profes- 
sional assistance it will be unwise and imprudent 
for parties to proceed in establishing a company, 
either without or with "limited liability/' At the 
same time, I have attempted so to string together 
and classify logically the subject-matters of the 
act, without reference to the order in which its 
sections are printed, as to make compliance with 
its provisions a task of comparative simplicity to 
everybody. 

I have divided the entire subject into : — 
1st. Initiatory proceedings to commence, re- 
gister, and establish a new company (page 
10). 
2nd. What an established registered company 
in its business and management can do, and 
what it cannot do (page 25). 
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8rd. What such a registered company must do 
(page 29). 

4th. Nature and extent of liability of share- 
holders (page 32). 

6th. Compulsory examination of accounts by 
inspectors (pages 34); 

(5th. Winding-up of companies (page 35). 

7th. General provisions in the act (page 39). 

8th. Proceedings to be adopted for registration 
of existing companies (page 42). 

The act is one of the most important, and will 
probably be one of the most beneficial, that has 
ever been passed by Parliament. I purpose to 
devote myself to piloting promoters, capitalists and 
professional men through a compliance with its 
provisions, and nothing can facilitate my objects 
more than to assist, by the following pages, in 
making those provisions clear and intelligible to 
iall. I humbly trust that I have succeeded in , 

this attempt, which has been a comparatively easy i 

labour, from the clear language used in the act. ' 

t shall be pleased to receive at all times suggestions , 

for the amendment of my text in future editions. 

I 
I 
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JOINT- STOCK COMPANIES, 



The act of Parliament for the '* Incorporation 
and Regulation of Joint-Stock Companies and 
other Associations '* has received the sanction of 
the legislature. 

It is not intended to discuss the policy which 
has led to the adoption of this measure^ or to 
criticise the law as it has been fixed by the provi- 
sions of the act, whether it should have been mo^e 
or less extensive, or other than it is. SuflSce it to 
say, that the formation of joint-stock companies, 
with limited liability, for all purposes but banking 
and insurance, is now practicable and easy, and is 
the established law of the land. Every one knows, 
or ought to know, that the expression '^with 
limited liability,'^ as applied to a joint-stock com- 
pany, means, that its shareholders are not liable 
to pay up any more than the amount of their 
subscriptions to its capital, whatever may be the 
losses, embarrassments, or debts of the company 
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in which they are partners. Severe has been the 
struggle to obtain this important change in the 
law. At last success has crowned the efforts of 
those who have contended for the alteration. The 
writer was examined before Committees of the 
House of Commons^ in 1843 and 1852, upon this 
subject^ and he on both occasions^ to the best of 
his ability, stated the grounds and reasons why 
limited liability to shareholders in a joint-stock 
company should be sanctioned. This principle 
has been advocated by many most able champions, 
and by none more powerfully and zealously than 
by Mr. Commissioner Fane. Finally, in 1856, the 
full approval of both Houses of Parliament to 
this principle has been accorded. Many may be the 
mishaps to companies formed under the new act. 
Associations may exist for a month or twelve 
months, or much less, and then die and disappear. 
Some may expire in bad odour and some not. But 
this will not be the fault or effect of the change in 
the law ; sound undertakings will, by the new act, 
be greatly facilitated in their establishment, and 
honesty, perseverance, and prudent careful ma- 
nagement and economy, will lead to that success 
which is unattainable, either to companies or 
individuals, except by these means — the one 
essential thing being always borne in mind^ thai 
to attempt to carry on an undertaking or busiviess 
tmthout a sufficient paid-up capital must result in 
embarrassment f if not ruin. 
Banking and insurance companies are excluded 
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from the privileges of the act. It is expressly 
stated in a recital^ that the act shall " not 
apply to persons associated together for the 
purposes of banking and insurance/' Whether 
this be right or wrong I do not stop to discuss— 
it is the factj — ^the legislature has so determined. 
Banking companies^ therefore^ can be formed here- 
after only under the act of 7th and 8th Victoria, 
chapter IIS; called^ ''An Act for Regulating Joint- 
Stock Banks in England/^ By that act the share- 
holders of a banking company are subjected to 
unlimited liability. Each is answerable with his 
or her whole fortune for the debts and liabilities 
of the banking company in which he or she may 
be a holder of shares. 

As regards existing insurance companies^ com- 
pletely registered^ not possessing special acts of 
Parliament, they will be regulated by the provi- 
sions of the Joint-Stock Companies Act of 1844, 
which has been repealed, except as regards such 
insurance companies. Every shareholder in a new 
insurance company will be liable for the whole 
debts of the partnership, unless protected by the 
forms of the policies and contracts which the 
directors may sign to third persons or creditors, 
or by a special act of Parliament to be obtained. 
New insurance companies can be formed hereafter 
only by deeds of settlement, or by special acts or 
charters. 

Companies for working mines upon the cost- 
book principle must also be here specially noticed. 
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Practically^ the act abolishes all cost-book partner- 
ships, except those '^ engaged in working mines 
within, and subject to, the jurisdiction of the 
Stannaries.'^ That jurisdiction is confined to 
mines in the counties of Cornwall and Devon. 
Companies may continue to be formed to work 
mines in other counties or even abroad, and may 
profess to be subject to the rules and regulations 
of the cost-book; but it will be a delusion to the 
shareholders in such companies to think, that they 
will have the protection which the cost-book prin- 
ciple. Within the jurisdiction of the Stannaries, now 
gives, and will continue to give, to adventurers or 
shareholders in the mines subject to that jurisdic- 
tion. Such companies, out of that jurisdiction, must 
be formed and registered under the new act, in order 
to obtain limited liability ; and if not so formed 
and registered, but professing to be established on 
the cost-book principle, each and every share- 
holder in them, whatever may be the self-consti- 
tuted roles and regulations to the contrary, will be 
'^severally liable to the payment of the whole 
debts of the partnership, and may be sued for the 
same, without joining to the action or suit any 
other members of the partnership.^' (Section 4.) 
Let not adventurers in mines be deluded on this 
subject. There are some partias extraordinary 
sticklers for the cost-rbook principle ; they will be 
unwilling to admit that this is the result of the 
legislation under the new act, as regards mining 
partnerships; but it is vain so to contend. The 
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language of the 4th section puts the matter 
beyond doubt. But in this there is no cause for 
embarrassment ; for all sensible persons, however 
wedded to the cost-book system, must prefer a 
company to work mines being formed with distinct 
and certain " limited liability," under the new act, 
to its being established upon the cost-book prin- 
ciple; even if out of the jurisdiction of the Stan- 
naries that principle possessed force and legal 
eflfect which now it no longer does. 
It may be summed up, therefore, — 

1. That banking companies cannot be formed 
under the new act. 

2. That insurance companies cannot be formed 
under the new act. 

8. That companies established for working 
mines within the jurisdiction of the Stannaries 
can be based upon and regulated by the cost- 
book principle, should that be preferred, to 
clear, definite, limited liability under the act. 

4. That the companies formed for working 
mines out of the jurisdiction of the Stanna- 
ries, must, to obtain limited liability, be 
established under the new act ; and that the 
cost- book principle applied or professed to be 
applied to such companies will be, for - the 
future, a mere empty name, and will give no 
more protection to the shareholders than if 
the rules and regulations of such companies 
were perfectly silent as to a cost-book. 
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Let US now proceed to examine the steps which 
are requisite, Istly, to establish a company, and 
2ndl7, to conduct its affairs according to the act 
of Parliament, after it has been established. 

INITIATORY PROCEEDINGS. 

Under the Joint-Stock Companies Act, in exist- 
ence since 1844, but now repealed, a company had 
to pass through two stages of existence before it 
could be said to be established. The first stage 
was the inchoate state of "provisional registra- 
tion;'^ the second the more advanced state of 
'^complete registration.^' Months of time fre- 
quently elapsed between these stages; and the 
second stage of existence could never be reached 
at all if the Registrar of Joint-Stock Companies 
should think fit to refuse his approval to the pro- 
posed deed of settlement of a company. The 
registrar thus possessed almost a veto upon a com- 
pany's progess to complete registration; and he 
certainly could interfere to forbid arrangements 
among promoters, directors, and shareholders, 
such as they might desire, but which he might 
decide were contrary to his view of the act 
of Parliament that guided his decisions. Thus 
there was a check upon freedom of action, and 
the compliance with the formalities of the two 
classes of registration was tedious, complicated, 
and expensive. Deeds of settlement in every case 
were of enormous length, and always engrossed 
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by hand. The continuance of sach a system would 
not be suitable to the age in which we live^ which 
has given birth to '^Consolidation Acts'' of all 
kinds^ in order to diminish law charges to the 
community, and establish uniformity of practice 
and habits amongst companies. By the new act 
these enormous deeds of settlement are in truth 
swept away ; and the functions of the registrar are 
limited to recording the documents brought to his 
office, and granting certificates. As a matter of 
course, much simplicity and cheapness take the 
place of great complication and expensiveness. 



Any seven persons, or any greater number than 
seven, can, in a single day if they wish, form a 
joint-stock company for any lawful purpose, with 
limited liability to themselves and to all share- 
holders joining them. They may obtain their 
capital without issuing a prospectus at all, if 
strong enough not to require such an appeal to 
the public; or they may issue a prospectus and 
obtain subscriptions, either before or after the 
registration and incorporation of a company in 
the manner next mentioned. 

The first step these seven or more persons must 
adopt is, for each to sign a memorandum of asso- 
ciation, engrossed or printed upon a S5s. deed 
stamp, containing the following things (section 5), 
that is to say : — 

1. The name of the proposed company ; 
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2. The part of the united kingdom, whether 
England, Scotland, or Ireland, in which the 
Fegistered office of the company is to be 
established ; 

3. The objects for which the proposed company 
is to be established ; 

4. The liability of the shareholders, whether it 
is to be limited or unlimited; 

5. The amount of the nominal capital of the 
proposed company; 

6. The number of shares into which such capital 
is to be divided, and the amount of each 
share, subject to the following restriction : — 
That in the case of a company formed with 

limited liability^ and called a limited com- 
pany, the word " limited^' shall be the last 
word in the name of the company. 

Every subscriber of the memorandum of asso- 
piation shall tal^e one share at the least in the 
company; the njamber of shares taken by each 
subscriber ^hall be set opposite his name in such 
piemorandum of association, and upon the incor- 
poration of the company he shall be entered in the 
register of shareholders as a shareholder to the 
extent pf the shares he has taken (section 8). 

' The form of such a men^orandum is given in the 
schedule to the act, which in its seventh section 
enacts that this form of memorandum shall be in 
all cases adopted, " or as near thereto as circum- 
stances will admit/^ 
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Thus some little latitude is given to the pro- 
moters or first directors of a company^ or their 
professional adviser^ to alter or add to the form 
of memorandum ; but it will be wise in all cases 
to adhere to it as closely as possible. 

The form of memorandum A printed in the sche- 
dule is as follows^ and has relation to a suppositi- 
tious company^ "The Eastern Steam Packet 
Company'' : — 

Memorandum of Association of the '^Eastern 
Steam Packet Company^ Limited/' 

1st. The name of the company is "The Eastern 
Steam Packet Company, Limited." 

2nd. The registered oflSce of the company is to 
be established in England. 

3rd. The objects for which the company is estab- 
lished are, "the conveyance of passengers and 
goods in ships or boats between such places as the 
company may from time to time determine, and 
the doing all such other things as are incidental 
or conducive to the attainment of the above 
object." 

4th. The liability of the shareholders is 
"limited." 

5th. The nominal capital of the company is two 
hundred thousand pounds, divided into one thou- 
sand shares of two hundred pounds each. 

We, the several persons whose names and ad- 
dresses are subscribed, are desirous of being 
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formed into a company, in pursuance of this 
memorandum of association, and we respec- 
tively agree to take the number of shares in 
the capital of the company set opposite our 
respective names : — 



Names and Addresses of Subscribers. 


'Number of 
Shares taken by 
each Subscriber. 


1. Jolin Jones, of , in the county of 

2. John Smith, of , in the county of 

3. Thomas Green, of , in the bounty of - 

4. John Thompson, of , in the county of - 

5. Caleb White, of , in the county of - 

6. Andrew Brown, of , in the county of - 

7. OaBsar White, of , in the county of - 


200 
25 
30 
40 
15 
5 
10 


Total shares taken ... 


325 



Dated the 22nd day of November, 1856. 
Witness to the above signatures, 

A. B., No. 13, Hute Street, 

Clerkenwell, Middlesex. 



The attestation to a signature by one mtness 
is sufficient both in Great Britain and Scotland 
(section 11). If the parties who sign such a memo- 
randum are contented to carry on the company's 
business under the regulations printed in the 
schedule to the act, and which are in that sche- 
dule marked with the letter B, without any altera- 
tion in or modification of those regulations, nothing 
more has to be done, in order to incorporate the 
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company, and put it into full action^than to regis- 
ter the signed memorandum of association with the 
Registrar of Joint-Stock Companies, paying him 
the fees mentioned in the table marked D in the 
schedule to the act (sections 9 and 12). To these 
fees reference will hereafter be made. 

The registrar is bound forthwith to certify 
under his hand that the company is incorporated, 
and, in the case of a limited company, that the 
company is limited. The company thereupon 
becomes a body corporate, having a perpetual 
succession, with a common seal, with power to 
hold lands. The certificate of incorporation 
given by the registrar shall be conclusive evidence 
that all the requisitions of the act in respect of 
registration have been complied with; and the 
date of such certificate shall be deemed to be 
the date of the incorporation of the company 
(section 13). 

As practical advice, I should recommend that 
in each case where a company intends to be 
guided by the regulations B without altera- 
tion, printed in the schedule to the act, there 
should be added to the end of the memorandum 
of association, after the fifth article of the form 
before set forth, an article in the following 
words : — 

"6th. The company will be administered and 
managed under the regulations marked B con- 
tained in the schedule to the act entitled, 'The 
Joint-Stock Companies Act, 1856.' '' 
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Possibly there may be resistance at the Regis- 
trar's office to this addition^ or to any alteration 
in or departure from, the printed form in the act, 
but professional men must firmly but courteously 
require freedom of judgment and action, and to 
be allowed to suit circumstances and to shape the 
memorandum accordingly. 

It is not, however, obligatory on the part of 
the persons who sign a memorandum of associa- 
tion to adopt the regulations B unaltered. In 
place of those regulations, the associated parties 
may draw up articles of association for the 
management of their company. These articles 
may considerably modify the regulations B — may 
add to them or alter them — may by additional 
clauses specify the special arrangements or terms 
under which the company is formed, especially the 
terms which have been made or are to be made 
with the promoters, or with vendors to the com- 
pany of property, &c., &c. These articles of asso- 
ciation, as a substitution of the regulations B, 
must be in the form marked C in the schedule to 
the act. Upon referring to this form, and also to 
the tenth section of the act, it will be found that 
the regulations B, or the greater portion of them, 
must substantially be contained in the articles of 
association ; and doubtless professional aid must be 
obtained to prepare the articles of association in all 
cases when they are to be special, and to modify 
the regulations B. The form C in the bill, as it was 
originally printed in the House of Commons, had a 
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preamble to it^ which recited the bargain made 
between the company and the inventor of a patent 
selling his patent to it for free shares. Although 
struck out in committee, this preamble will still 
be a guide to professional men how to introduce 
the special matters or bargains connected with a 
particular company in its articles of association. 

When these articles have been prepared, and 
engrossed on deed stamps — ^viz., 85*. on the first 
sheet or quantity less than 80 folios, and 10«. for 
each following entire quantity of 15 folios — each 
party must sign them who has signed the memo* 
randum of association ; and when the latter is 
taken to be registered, the articles of association 
must be left with it. The two documents having 
been examined by the registrar, and found not to 
be infringing or evading the act, he is bound to 
sign a certificate that the company is incorporated, 
as before mentioned (section 13). 

If each of seven or more subscribers has signed 
for one share only, although the shares may, by 
the memorandum of association, be described as 
50,000 in number, the registrar must be satisfied; 
he has no power of inquiry or complaint upon this 
subject ; neither has He the power to ask, nor need 
he be told, whether any capital has been paid up 
by the signers of the memorandum of association 
or not. Nor has he the power of expressing any 
opinion upon, or objecting in any manner to, the 
arrangements (in harmony with the act) which the 
associated parties may in each dase, by their articles 

2 
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of association^ make^ for the establishment of a 
company^ and for settling with promoters^ vendors, 
officers^ &c. It will have been observed in the 
form A that 327 shares only oat of 1,000 are 
signed for by subscrib^s^ and the text of the act 
makes seven shares 8u£Scient. 

As soon as a certificate of incorporation has been 
granted by the Begistrar of Joint-Stock Companies, 
the company may issne certificates of shares to the 
subscribers to the memorandum of association, and 
to all other persons to whom shares may be allotted, 
of such number and amount as may be prescribed 
by the memorandum of the association, but not of 
any greater number or amount. Each share must 
be distinguished by its appropriate number (sec* 
tion 15). 

Simultaneously with registering the memoran- 
dum of association, the office of the company must, 
under the 28th and 29th sections, be registered. 

The company shall have a registered office, to 
which all communications and notices may be 
addressed. If any company registered under the 
act carries on business without having such an 
office, it incurs a penalty not exceeding five 
pounds for every day during which business is so 
carried on (section 28). 

Notice of the situation of such registered office, 
and of any change therein, shall be given to the 
Registrar of Joint«Stock Companies, and recorded 
by him. Until such notice is given, the company 
shall not be deemed to have complied with the 
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proTisions of the act with respect to having a 
registered office. (Section 29.) Printed forms for 
giving this notice can be obtained. 

The company must also forthwith have a common 
seal prepared^ with its name engraven in legible 
characters on its seal (section SO), and is made 
liable to a penalty of £50 if it uses a seal on which 
its name is not so engraven (section 31). 

Parties forming a company have the power of 
limiting the liability of the shareholders or not, 
just as they please. Should it be desired to limit 
the liability, it is necessary that the 4th article in 
the form of the memorandum of association, viz., 
''4th. The liability of the shareholders is limited,^' 
should be inserted. If that article be omitted, the 
company and its shareholders would be subjected 
to unlimited liability. Whenever, by the insertion 
of the 4th article, the subscribers to a memorandum 
of association express their intention to establish 
limited liability, it is indispensable that the word 
'' limited '^ should be from first to last permanently 
adopted as the last word in the name of the 
company. Thus — ^**The Eastern Steam Packet 
Company, Limited," would be the ordinary and 
constant name of that company, if formed under a 
memorandum of association containing the above- 
mentioned 4th article. 

Every limited company, registered under the act, 
shall paint or affix, and shall keep painted or affixed, 
its name on the outside of every office or place in 
which the business of the company is carried on. 
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in a conspicuous position^ in letters easily legible* 
Penalty £5 for the neglect, and for each day of 
the continuance of the neglect. A limited com* 
pany must abo^ under a penalty of £50/ have 
its name mentioned in legible characters^ in all 
notices, advertisements, and other oflSdal publica- 
tions of such company, and in all bills of exchange, 
promissory notes, endorsements by the company, 
cheques, and orders for money or goods, bills 
of parcels, invoices, purporting to be signed by or 
on behalf of such company, and in all receipts 
and letters of credit of the company (sections 30 
and 31). 

In respect to the fees payable to the Registrar 
of Joint-Stock Companies, it will be found, on 
reference to section 12 and to the table D in the 
schedule to the act, that the associated parties 
must pay to the registrar, when they deposit the 
memorandum of association : — 

For registration of a company whose nominal 
capital does not exceed £1,000 - £5 

For every £1,000 of nominal capital, 
or part of £1,000, after the first 
£1,000, and up to £100,000, an 
additional fee of - - - 5 

For every £1,000, or part of £1,000, 
after the first £100,000, an ad- 
ditional fee of - - - - 1 

The fees on registering a company with £20,000 
capital would be, in the aggregate, therefore. 
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^9 15*.; with £50,000 capital, £17 5*.; with 
£100,000 capital, £29 15«.; with £200,000 
capital, £34 15*., and so on. The calculation is 
the simplest possible ; to which may be added the 
observation that these fees are very high. Power 
is given, however, by the 12th section of the act 
to the Board of Trade from time to time to reduce 
these fees. 

We have thus traced the steps in the life 
jof a new joint-stock company, by which it is 
first created and brought to the position of a 
body corporate, with the power to issue its shares, 
and having a registered office and a corporate 
seal. But we have at present made no mention 
of other shareholders than those who have signed 
the memorandum of association, and the articles 
of association, previously to those instruments 
having been registered. How is the adhesion of 
other shareholders to be obtained, and what has to 
be done in the shape of forming a register-boot ? 
This is pointed out by the 11th and 16th sections 
of the act. 

"Any person signing a printed copy of the 
memorandum of association, or articles of asso* 
ciation, shall be deemed to have signed such 
memorandum and articles repectively ; and where 
jbhe proper stamp has been duly fixed on such 
memorandum of association, or articles of associa- 
tion, it shall not be necessary to stamp any printed 
copy so signed" (section 11)* 

Obviously the proper 'course, therefore, will be, 
in all cases of new companies, to require the 
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parties who obtsdn allotments of shares^ accept them 
and pay their first instalments^ to sign a printed or 
written copy, without stamps, of the memorandum 
of association or articles of association, at the time 
when paying their first instalments, or when 
issuing to them the certificates of shares. 

It is from the signatures to the memorandum 
of association, and to a copy of it, as lastly men- 
tioned, that the first register-book of shareholders 
will have to be entered up by the secretary or 
accountant of the company. The register-book 
must be made up on the day of registration of the 
company's memorandum of association, to the ex- 
tent then practicable ; and all additions of further 
shareholders must be inserted in the register 
forthwith, after they have joined the association. 

The register-book must, of course, be in accord- 
ance with the capital and shares stated in the 
registered memorandum of association and articles 
of association. 

If any company registered under the act 
makes default in keeping a register of share- 
holders, in compliance with the rules in the act, 
such company shall incur a penalty not exceeding 
five pounds for every day during which such 
default continues (section 18). 

The particulars to be entered in the register- 
books, are — 

(1.) The names, addresses, and occupations, if 
any, of the shareholders in the company, and 
the shares held by each of them, distinguish- 
ing each share by its number : 
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(2.) The amount paid on the shares of each 
shareholder : 

(8.) The date at which the name of any person 
was entered in the register as a shareholder : 

(4.) The date at which any person ceased to be 
a shareholder in respect of any share. 

Shares cannot be transferred by delivery of 
certificates, as is the case in most foreign com- 
panies. That privilege is not accorded to share- 
holders in English companies^ and probably never 
will be while so large a revenue is derivable from 
the stamped transfers of shares.'**' Under section 
20, the transfer of any share in the company shall 
be in the form marked F in the schedule, or to 
the like effect, and shall be executed both by the 
transferror and transferree. The transferror shall 
be deemed to remain a holder of such share until 
the name of the transferree is entered in the re- 
gister book in respect thereof. 

By section 28 shareholders may inspect, at rea- 
sonable hours, the register of shareholders gratis/ 
and strangers may inspect it on payment of a shil- 
ling; a refusal to produce the register for inspection 
is punished by a penalty of two pounds, and a fur- 
ther penalty of two pounds for each day during 
which such refusal shall continue. 

By section 25 a remedy is given for improper 
entries or omissions in the register, and by sec- 
tion 24 the register may be closed for periods 

* This will be the great drawback to foreign shareholders 
entering English companies formed under the act. 
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during a year, not exceeding in the whole twenty- 
one days, daring which time transfers need not be 
registered. 

It will be seen from these clauses that the register- 
book must, from the first commencement of the 
company, be kept with the greatest precision and 
punctuality ; day by day it should be kept posted 
up, the secretary being held responsible for the 
performance of that duty; and at each weekly 
meeting of directors it should be the special care 
of a committee or of the chairman, so to examine 
the register with the subscriptions, transfers, &c., 
as to satisfy the board that the requirements of the 
act in regard to registration are being strictly, 
week by week, performed. 

If a party applies to inspect a register, it may be 
assumed that he is what is called a ^'troublesome 
customer,'^ and as matter of evidence against him, 
it will always be wise to request him, after ex- 
amination, to fill up and sign a printed form to the 
company, in the following words : — 

I this day required an inspection of the register of 
shareholders of the 

cotnpany, and I obtained such inspection 
and examined the register for 
hours. 

Dated this day of 

If the party refuses to sign, a clerk of the com- 
pany should fill up and sign a paper to the same 
purport, which should be carefully put away in case 
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of being required for eyidence at any time against 
the party having inspected, and to check misre- 
presentations. 

It will be a proper and safe course for a limited 
company to adopt, at the commencement of its 
business, to place upon all its stationery of every 
kind, letter paper, accounts, cheques, &c., &c., 
a printed heading at the top or in the margin of each 
page, in which heading its name shall be correctly 
entered, with the word "Limited*' invariably added 
as the last word of the name of the company. No 
penalty from neglect is then likely to be ever 
incurred.* 

WHAT AN ESTABLISHED COMPANY CAN 
AND CANNOT DO. 

A registered company under the new act becom- 
ing a body corporate, can transact all business in 
its corporate name, just like an individual or part- 
nership firm. 

It is specially enacted (section 41), in regard to 
the contracts of such a company, that they may 
be made as follows : — 

•Stationery properly headed, as thus directed, can be 
obtained from Messrs. Waterlow, the publishers. They 
also have an extensive stock of books of account and regis- 
ter books for companies, also of the form A. Memorandum 
of Association ; B. Begulations for Companies ; C. Articles 
of Association ; E. Sheets for Lists from Begister-Books ; 
F. Transfer of Shares ; H. Mortgage or Bond. 
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(1.) Any contract which if made between pri- 
vate persons would be by law required to 
be in writing, and if made according to Eng« 
lish law to be under seal^ may be made on 
behalf of the company in writings under the 
common seal of the company, and such 
contract may be in the same manner varied 
or discharged. 
(2.) Any contract which if made between pri- 
vate persons would be by law required to 
be in writing, and signed by the parties to 
be charged therewith, may be made on 
behalf of the company in writing, signed 
by any person acting under the express 
or implied authority of the company, and 
such contract may in the same manner be 
varied or discharged. 
(8.) Any contract which if made between pri- 
vate persons would by law be valid, although 
made by parol only, and not reduced into 
writing, may be made by parol on behalf 
of the company by any person acting under 
the express or implied authority of the com- 
pany, and such contract may in the same 
way be varied or discharged. 
The doctrine of law has hitherto been, that an 
incorporated company can only be bound to a con- 
tract by a writing under its common seal; but, as 
enacted above, a company registered under this 
act may be bound to a contract, either written or 
parol, without its common seal, by an authorised 
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agent acting on its behalf. This will give great 
facilities to a company in conducting its business. 
At the same time the caution to be adopted on its 
part is to avoid acts which would amount to giving 
a party implied authority to bind it to a contract. 
When conferring authority, it should do so ex- 
pressly upon any one or two or more directors, or 
a secretary, or an agent, either by writing, under 
its common sea], or by a minute of the board of 
directors, entered in the minute-book. 

A company can execute deeds in its corporate 
name under its corporate seal, and may, by an in- 
strument in writing, under seal, empower an at- 
torney to do so on its behalf (section 42). 

In its corporate name, it can make, accept or in- 
dorse any. promissory note or bill of exchange by 
a person who acts under the authority of the 
company (sec. 43). The authority may be express 
or implied. To prevent any question arising of ''im- 
plied authority," one of the first resolutions of the 
board of directors of a trading company to be en- 
tered in their minutes should define expressly 
what parties shall have authority in the name of 
the company to make, accept, or indorse promis- 
sory notes or bills of exchange. This is a caution 
which cannot be too often repeated. 

The company may, in its corporate name, exe- 
cute mortgages or bonds, and also conveyances of 
property (sections 44, 45, and 46). The forms of 
mortgage bonds H and I, are printed in the schedule 
to the act. 
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The company may, by special resolution passed 
at one general meeting and confirmed at a second 
general meeting, to be held a month afterwards, or 
more, but not exceeding three months, alter or 
change the articles of association, or regulations 
of the company. Three-fourths of the votes pre- 
aent or by proxy must concur at the first meeting, 
and a majority of the votes at a second meeting. 
Unless a poll be demanded by five shareholders, 
the chairman's declaration of the result of the 
voting is conclusive. A copy of any special reso- 
lution passed, must, under penalty of £2 per day, 
be, within fifteen days thereafter, transmitted to the 
Registrar of Joint-Stock Companies. He is bound 
to record it —fee, one shilling. A copy must be 
given to any shareholder requiring it, on payment 
of not more than one shilling. By such a special 
resolution, the nominal capital of the company 
may be increased. (Sections 34 and 35.) 

A company having gain for its object, by a trade 
or business, can hold any quantity of land ; but not 
having gain for its object, is restricted to holding 
two acres, except by license from the Board of 
Trade (section 38). 

Dividends cannot be paid when the company is 
insolvent. The important section (14th) on this 
subject, introduced into the act in the House of 
Lords, is as follows : — 

'^If the directors of any such company shall de- 
clare and pay any dividend when the company is 
known by them to be insolvent, or any dividend 
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the payment of which would, to their knowledge, 
render it insolvent, they shall be jointly and se- 
verally liable for all the debts of the company then 
existing, and for all that shall be thereafter con- 
tracted, so long as they shall respectively continue 
in office : Provided always that the amount for 
which they shall all be so liable shall not exceed 
the amount of such dividend ; and that if any of 
the directors shall be absent at the time of making 
the dividend or dividends so declared or paid, or 
shall object thereto, and shall file their objection, 
in writing, with the clerk of the company, they shall 
be exempted from the said liability." 

WHAT AN ESTABLISHED COMPANY 
MUST DO. 

Besides attending strictly to all the initiatory 
steps before detailed, a company must observe the 
following requisites. 

It must act in accordance with its partnership 
regulations, whether they be those in the form B 
in the schedule to the act, or those in its regis- 
tered articles of association. The most important 
of these, and requiring daily attention, is the 
keeping of regular books of account, cash books, 
and minute books of all its transactions. Limited 
companies will now enter into and become part and 
parcel of the community. They can freely trade 
like individuals — can be distinguished for probity 
and enterprise, — can set an example to others 
of integrity, honour and fair dealing, — can aim at 
the highest standard of excellence ; and in case 
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of misfortune they can be wound-up, or, in other 
words, made bankrupts. Even in case of success 
perfection will not be attainable by them, and 
should they become bankrupts, shame and con- 
demnation will rest upon them if they shall fail 
or have failed to keep proper books of account, in 
accordance with the most approved mercantile 
forms and customs. 

A company must cause minutes of all resolu- 
tions and proceedings of general meetings to be 
duly entered in books (section 40). 

A General Meeting of the Company must be 
held once in every year (section 32). 

Once, at the least, in every year a list shall be 
made of all persons who, on the fourteenth day 
succeeding the day on which the ordinary general 
meeting of the company, or, if there is more than 
one ordinary meeting in each year, the first of such 
ordinary general meetings, is held, are holders of 
shares in the company; and such list shall state 
the names, addresses, and occupations of all the 
persons therein mentioned, and the number of 
shares held by each of them, and shall contain a 
summary specifying the following particulars : — 

1. The amount of the nominal capital of the 
company, and the number of shares into 
which it is divided. 

2. The number of shares taken from the com- 
mencement of the company up to the date of 
the summary. 

3. The amount of calls made on each share. 
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4. The total amount of calls that has been 
received. 

5. The total amount of calls unpaid. 

6. The total amount of shares forfeited. 

The above list and summary shall be contained 
in a separate part of the register, and shall be in 
the form marked E in the schedule to the act, or 
as near thereto as circumstances admit. It must 
be registered at the office of Joint-Stock Compa- 
nies, under a penalty of £5 per day for default 
(section 18). 

This list, by being entered in the register-book, 
as it must be, will be open for inspection to share- 
holders and strangers. 

As has been stated, the nominal capital may, by 
" special resolution,** be increased, but notice of 
any such increase must be given to the Registrar of 
Joint-Stock Companies within fifteen days from the 
date of the passing of the resolution by which 
such increase has been authorised, and the regis- 
trar must forthwith record the amount of such 
increase. If such notice is not duly given, the 
company shall incur a penalty not exceeding five 
pounds for every day during which such neglect to 
give notice continues. 

Upon an increase of capital the following fees 
are payable : — 

For registration of any increase in 
the capital of a company, for every 
£1,000, or part of £1,000, up to 
£100,000, in the whole - -050 
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For every ^1,000, or part of £1,000, 
beyond the first £100,000, an 
additional fee of - • • -010 

LIABILITY OF SHAREHOLDEES. 

A company under the act, being a body corporate, 
can only be sued for debts or liabilities in its 
corporate name. Judgments against it will be 
recorded in that name, 'and executions can be 
issued on such judgments against the corporate 
property only. Calls made on shareholders 
remaining unpaid, being by section 22 declared to 
be debts due to a company, can be taken in execu- 
tion under the 61st and 62nd sections of the Com- 
mon Law Procedure Act, 17 and 18 Vict., cap. 125, 
as part of the Company's property. Thus only can 
a creditor upon a company registered under the 
act obtain from a shareholder fruits from an execu- 
tion. These fruits will, in each case, be limited 
to the amount of calls made and due and remain- 
ing unpaid by the shareholder. If the entire sub- 
scription of a shareholder in a *' limited company '* 
shall have been paid up in full, then he cannot 
be compelled by directors or creditors, or by 
winding-up proceedings, to pay another farthing. 

When a company, being in embarrassment or 
debt, shall voluntarily submit itself, or be compelled 
to submit to " winding-up,^' then the distinction 
of limited and unlimited liability of shareholders 
is brought to light and carefully defined in the 
three sections of the act, 61, 62, and 63, which 
most important sections are as follows : — 
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*' In the event of any company being wound-up 
by the Court, or voluntarily, the existing shar^ 
holders shall be liable to contribute to the assets 
of the company, to an amount sufficient to pay the 
debts of the company, with this qualification, that 
if the company is limited, no contribution shall be 
required from any shareholder exceeding the 
amount^ if any, unpaid on the shares held by him. 
^'In the event of any company other than a limited 
company being wound-up by the Court, or volun- 
tarily, any person who has ceased to be a share- 
holder within the period of three years prior to the 
commencement of the winding-up, shall be deemed, 
for the purposes of contribution towards payment 
of the debts of the company, to be an existing 
shareholder, and shall have, in all respects, the 
same rights, and be subject to the same liabilities 
to creditors, as if he had not so ceased to be a 
shareholder, with this exception, that he shall not 
be liable in respect of any debt of the company 
t^ontracted after the time at which he ceased to be 
a shareholder. 

" In the event of any limited company being 
wound- up by the Court, or voluntarily, any person 
who has ceased to be a holder of any share or 
shares within the period of one year prior to the 
commencement of the winding-up, shall be deemed^ 
for the purposes of contribution towards payment 
of the debts of the company, to be an existing 
holder of such share or shares, and shall have in 
all respects the same rights, and be subject to the 
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same liabilities to creditors^ as if he had not so 
ceased to be a shareholder/' 



COMPULSORY EXAMINATION OP BOOKS 
AND ACCOUNTS. 

The novelty is introduced in this act^ that there 
may be instituted^ by the movement of one-fifth 
of the shareholders in number and value of any 
company registered under the act^ a compulsory 
examination of its affairs. This is a wholesome 
clause^ and ought to be attended with useful results. 
Much will depend^ however, upon the penetration, 
temper, impartiality^ and integrity of the inspec- 
tors appointed to make the examination. Solici- 
tors and accountants will be the most suitable 
inspectors. 

The act states (section 48) that upon the applica- 
tion of one-fifth in number and value of the share- 
holders of any company registered under the act, 
the Board of Trade may appoint one or more com- 
petent inspectors to examine into the afiPairs of the 
company, and to report thereon in such manner 
as the Board of Trade directs : 

And (section 60) that upon the conclusion of 
the examination, the inspectors shall report their 
opinion to the Board of Trade, that such report 
shall be written or printed, as the Board of Trade 
directs, and that a copy shall be forwarded by the 
Board of Trade to the registered office of the 
company, and a further copy shaU, at the request 
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of the shareholders upon whose application the 
inspection was made, be delivered to them or to 
any one or more of them, and that all expenses 
of and incidental to any such examination as 
aforesaid shall be defrayed by the shareholders 
upon whose application the inspectors were ap- 
pointed : 

And (section 51), that any company registered 
under the act may in general meetings appoint 
inspectors for the purpose of examining into the 
affairs of the company. 

WINDING-UP OP A COMPANY. 

A company may (section 67) be wound-up by a 
Court of justice under the following circum- 
stances : — 

(1.) Whenever the company in general meeting 
has passed a special resolution requiring 
the company to be wound-up by the 
Court: 

(2.) Whenever the company does not commence 
its business within a year from its incorpo- 
ration, or suspends its business for the space 
of a whole year : 

(3.) Whenever the shareholders are reduced in 
number to less than seven : 

(4.) Whenever the company is unable to pay its 
debts : — 

(5.) Whenever three-fourths of the capital of the 
company have been lost or become unavail- 
able. 



86 FORMATION AND MANAGEMENT OF 

A company shall be deemed to be unable to pay 
its debts (section 68) : — 

(1.) Whenever a creditor to whom the company 
is indebted in a sum exceeding fifty pounds 
then due has served on the company^ by 
leaving the same at their registered office, 
a demand, under his hand, requiring the 
company to pay the sum so due, and the 
company have for the space of three weeks 
succeeding the service of such demand neg- 
lected to pay such sum, or to secure or 
compound for the same to the satisfaction 
of the creditor : 

(2.) Whenever, in England and Ireland, execu- 
tion issued on a judgment, decree, or order 
obtained in any Court in favour of any cre- 
ditor in any suit or other legal proceeding 
instituted by such creditor against the com- 
pany is returned unsatisfied, in whole or in 
part, by the sheriflF of the county in which 
the registered office of the company is si- 
tuate : 

(8») Whenever, in Scotland, the inducise of a 
charge for payment on an extract decree, 
or an extract registered bond, or an extract 
registered protest, have expired without 
payment being made. 

A limited company in England (section 60) is to 
be wound-up in the Court of Bankruptcy of the 
district in which its registered office is situated, 
except it be a company engaged in working any 
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mine within and subject to the jurisdiction of the 
Stannaries^ in which case the Court is to be that 
of the Vice- Warden of the Stannaries. 

In the case of a limited company registered 
in Ireland^ whose registered nominal capital does 
not exceed five thousand pounds^ the Commis- 
sioners of Bankrupt in Ireland shall order and 
regulate the winding-up. 

In all other cases, the Court for winding-up 
shall, as respects companies registered in England^ 
be the High Court of Chancery of England ; as 
respects companies registered in Scotland^ the 
Court of Session in either division thereof ; and as 
respects companies registered in Ireland^ the Court 
of Chancery of Ireland. 

It is provided by section 88, that for the pur- 
pose of conducting the proceedings in winding-up 
a company, and assisting the Court, there shall be 
appointed a person or persons to be called an 
ofiScial liquidator or official liquidators; and in 
cases within the jurisdiction of any Court of Bank- 
ruptcy, the official assignee to be named by the 
Court shall be the official liquidator ; but it shall be 
lawful, in cases where the winding-up takes place at 
the suit of a creditor, for the major part in value of 
the creditors assembled at a meeting to be held 
for the purpose, and in cases where the winding- 
up takes place at the suit of a contributory, for 
the major part in value of the contribntories 
assembled at a meeting to be held for the pur- 
pose, to appoint aQ official liquidator to act con-^ 
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currently with the ofBcial liquidator so named by 
the Court. 

By section 102, a company may be wound-up 
voluntarily, — 

(1.) Whenever the period, if any, fixed for the 
duration of the company by the articles of 
association expires, or whenever the event, 
if any occurs, upon the occurrence of which 
it is provided by the articles of association 
that the company is to be dissolved : 
(2.) Whenever the company in general meeting 
has passed a special resolution requiring 
the company to be wound-up voluntarily. 
And whenever a company is wound-up volunta- 
rily, the company shall, from the date of the com- 
mencement of such winding-up, cease to carry on 
its business, except in so far as may be required 
for the beneficial winding-up thereof; but its cor- 
porate state and all its corporate powers shall, not- 
withstanding any provision to the contrary in its 
articles of association, continue until the affairs of 
the company are wound-up. 

By section 103, notice of any special resolution 
to wind-up a company voluntarily shall be 
given, as respects companies registered in England 
in the London Gazette^ as respects companies 
registered in Scotland in the Edinburgh Gazette^ 
and as respects companies registered in Ireland in 
the Dublin Gazette. 

The consequences which ensue upon the wind- 
ing-up of a company are (section 104) : — 



JOINT-STOCK COMPANIES. 89 

The property of the company has to be ap- 
plied in satisfaction of its liabilities^ and, 
subject thereto, unless it be otherwise pro- 
vided by the articles of association^ has to 
be distributed amongst the shareholders in 
proportion to their shares. 
There are many minute provisions and directions 
in the act relating to the winding-up of companies, 
which it is unnecessary here to recapitulate. 
Should the calamity fall upon a company of being 
wound-up^ professional assistance must be resorted 
to, and the solicitor employed must be guided at 
every step by the code of clear directions on the 
subject contained in the act. 

The old winding-up acts are, as regards compa« 
nies registered under the new act, totally re- 
pealed. 

GENERAL CLAUSES. 

Having, under the various headings or chapters 
which I have adopted, brought forward the various 
contents of this most important act, I have only 
in conclusion to furnish a short summary of cer- 
tain other clauses, which would have been out of 
place if they had been previously referred to, but 
which, as being in the act, .must now be noticed. 
Section 4 provides that if more than twenty per-» 
sons carry on business in partnership, without 
becoming a registered company under the act, 
each partner shall be liable to all the debts of such 
partnership. 
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By section 6 no company shall be registered 
under a name identical with or resembling that of 
another company already registered. 

Section 15 provides that the shares of a com- 
pany shall be personal estate^ and shall not be of 
the natnre of real estate. 

Section 18 enacts that no notice of any trust, 
express, implied, or constructive, shall be entered 
on the register, or receivable by the company. 

By section 20, a certificate of shares under the 
common seal shall be prima facie evidence of the 
title of the shareholder to the shares therein spe- 
cified. 

By section 26, the register of shareholders 
shall be evidence of any matters by the act di- 
rected or authorised to be inserted therein. 

And by section 27, copies of the memorandum 
of association and articles of association shall be 
forwarded to every shareholder, at his request, on 
payment of the sum of one shilling for each copy, 
or such less sum as may be prescribed by th^ 
company. 

This provision will necessarily oblige each com- 
pany to keep printed copies of these documents, 
pr to purchase printed general forms from time 
to time, and make them conformable to the com-* 
pany^s documents before delivering them to ^ 
ahareholder^ in terms of this section. 

By section 39, when the shareholders of a 
limited company are reduced to less than seven in 
number, the company ceases to be incorporated^ 
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and each party is liable to and may be sued for 
the debts of the company. 

By sections 51 to 52, any summons or notice 
requiring to be served upon the company may be 
served by leaving the same, or sending it through 
the post addressed to the company, at their regis- 
tered office, or by giving it to any director, secre- 
tary, or other principal officer of the company. 

Also notices by letter shall be posted in such 
time as to admit of the letter being delivered in 
the due course of delivery within the period (if 
any) prescribed for the giving of such notice ; and 
in proving such service it shall be sufficient to 
prove that such notice was properly directed, and 
that it was put into the post office. 

Also any summons, notice, writ, or proceeding 
requiring authentication by the company may be 
signed by any director, secretary, or other au- 
thorised officer of the company, and need not be 
under the common seal of the compauy, and the 
same may be in writing or in print, or partly in 
writing and partly in print. 

Penalties may, in England, be enforced sum- 
marily before two or more justices, who have 
power to order the costs of proceedings and re- 
wards to informers to be paid out of the penalties 
inflicted. 

The Board of Trade may from time to time alter 
the forms and tables contained in the schedule to 
the act, and that board has power (section 102) to 
appoint registrars^ clerks, &c., to regulate their 
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duties, and to fix the places for registration 
offices, &c., &c, 

EXISTING COMPANIES— WHAT THEY 
MUST DO. 

Every company completely registered under 
the old act relating to companies, shall on or 
before the Third of November, 1856, (and any 
other company duly constituted by law previously 
to the passing of the new act, and consisting of 
seven or more shareholders, may, at any time) 
register themselves anew as a company, with or 
without limited liability. But no company can 
be registered anew as a limited company unless 
it has obtained a certificate of complete regis- 
tration under the '^Limited Liability Act, 1855," 
or unless an assent to its being so registered 
has been given by at least three fourths in 
number and value of such of its shareholders 
as may have been present, personally or by proxy, 
in cases where proxies are allowed by the regula- 
tions of the company, at some general meeting 
summoned for that purpose. 

Railway companies need not, under this section, 
be registered, nor any other companies, except 
those completely registered under the act of 1844. 
But all existing companies consisting of seven or 
more persons not completely registered, may, by 
registration, become incorporated companies. 

In order to obtain registration of completely- 
registered companies, there shall be delivered to 
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the Registrar of Joint-stock Companies the follow- 
ing documents : — 

(1.) In the case of a company completely re- 
gistered under the old act, if such company 
is not intended to be registered as a limited 
company, a list showing the names and 
addresses, and occupations of all persons 
who on the day of registration anew are 
holders of shares in the company, with the 
addition of the shares held by such per- 
sons respectively, distinguishing each share 
by its number. 
(2.) If such company has obtained a certificate 
of complete registration with limited lia- 
bility under the '^ Limited Liability Act, 
1855,'^ or if it has not obtained such a certi- 
ficate, but is intended to be registered as a 
limited company under the provisions of the 
act, the above list shall be accompanied 
with a statement specifying the following 
particulars : — 

The nominal capital of the company, 
and the number of shares into which it 
is divided; 

The number of shares taken, and the 
amount paid on each share ; 

The name of the company, with the 
addition, if it has not obtained a 
certificate of complete registration with 
limited liability, of the word " limited '' 
as the last word. 
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(3.) To obtain registration of an existing com- 
pany of seven or more persons not com- 
pletely registered under the act of 1844, if it 
is not intended to be registered as a limited 
company, there shall be delivered to the 
Registrar of Joint-stock Companies such 
list of shareholders as is hereinbefore men- 
tioned, and also a copy of any act of Parlia- 
ment, royal charter, letters patent, deed of 
settlement, or other instrument constitut- 
ing or regulating the company. 

(4.) If any such company as last aforesaid is 
intended to be registered as a limited com- 
pany, the above list and copy shall be ac- 
companied by a statement specifying the 
following particulars (that is to say) : — 

The nominal capital of the company, 

and the number of shares into which 

it is divided ; 
The number of shares taken, and the 

amount paid on each share ; 
The name of the company, with addition 

of the word '* limited ^' as the last word 

thereof. 

The correctness of the statements contained 
in any document delivered to the registrar 
shall be verified by a declaration, made before a 
magistrate, of the directors of the company deliver- 
ing the same, or any two of them, or of any two 
other principal oflBicers of the company. No fees 
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shall be charged in respect of the registration 
anew of any company completely registered under 
the old act in cases where the liability of the share- 
holders is not intended to be limited^ or where 
such company has already obtained a certificate 
of completed registration with limited liability. 

Upon compliance with the foregoing requisi* 
tions, the Registrar of Joint-stock Companies 
shall certify under his hand that the company so 
applying for registration anew is incorporated as a 
company under the act ; and in the case of a limited 
company^ that it is limited ; and thereupon all pro* 
visions contained in any deed of settlement, act of 
Parliament^ royal charter, or letters patent, or 
other instrument constituting or regulating the 
company, shall be deemed to be regulations of the 
company within the meaning of the act ; and all 
the provisions of the act shall apply to such com* 
pany in the same manner in all respects as if it had 
been originally incorporated under the act. 

Any company may, for the purpose of obtaining 
registration with limited liability, change its name 
by adding thereto the word " limited,^^ or do any 
other act that may be necessary. 

The registration anew of any existing company 
under this act shall not, nor shall any act of the 
company subsequent to such registration, prejudice 
any rights of creditors, &c. 

The last-mentioned provisions as to existing com- 
panies are temporary only, for it is the enactment 
of the act that everything required by these pro- 
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visions shall be done by the 3rd of November 
next. The provisions may then be said to cease. 
It will .be incumbent on professional men em- 
ployed for existing joint-stock companies not to 
absent themselves for the ensuing long vacation 
until Michaelmas Term, without providing that by 
themselves or a competent agent these provisions 
are attended to and complied with. They will 
require care and accuracy. 



Having in the foregoing pages stated the various 
contents of this important act, it will be readily 
admitted that its provisions are clear and explicit, 
and that parties who carefully attend to the initia- 
tory proceedings, cannot fail to succeed in obtain- 
ing in a rapid manner, and with great simplicity, 
incorporation and limited liability for a new com- 
pany. Equally certain is it that if the directors 
and officers of a company will attend to such of 
these initiatory proceedings as are of a permanent 
and continuing character, and to the performance 
of those things which I have enumerated, as 
'' what an established company must do,'' its pro- 
gress will never be disturbed by demands for 
penalties nor accusations of non-fulfilment of the 
requirements of the law. 

But as the objects for which companies are 
formed remain just the same as if the new act of 
parliament had not passed, there will be the same 
difficulty as ever to obtain subscriptions to 
capital for non-remunerative or absurd undertak-^ 
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ings, and equal labour to be encountered to bring 
into life and successful growth enterprises which 
are deserving of support. That labour will, as 
hitherto^ fall chiefly upon promoters and profes- 
sional men. I haye a large experience on the 
subject and can speak feelingly. Successful as 
the London and Westminster Bank now is, it 
took months of incessant toil from me in 1833, 
who was the chief actor in keeping its life up 
through its infancy, and preventing strangulation, 
and who first discovered and brought before public 
attention the limited character of the Bank of 
England's privileges, as not precluding joint-stock 
deposit banking in London, before that great 
establishment in Lothbury, now possessing 
£1,000,000 of paid-up capital, and £11,000,000 
and upwards of deposits, could venture to com- 
mence business. Advertised with a nominal 
capital of £10,000,000 as a first start, the confi- 
dence of the public, and its subscriptions to 
capital were so slow and so disheartening, that 
after a period of eight months of most painful 
gestation, the bank was contented to commence 
humbly with a capital of £100,000 only, in a back 
house of a small court in Throgmorton-street,hidden 
from sight. The perseverance and ability of Mr, 
Gilbart the manager, and the vigilance and pru- 
dence of its hard-working directors, afterwards 
erected it into its present magnitude and wonder- 
ful success, setting a brilliant example, which many 
banks in the metropolis have followed and emu- 
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lated. I furnish these few facts merely to evidence 
the labour which the best joint-stock undertakings 
will^ in an infant state^ take from the anxious pro- 
fessional man^ determined to succeed in getting a 
new undertaking, especially when of a novel cha- 
racter, on its legs. Under the new law there will 
not, however, be the incentive to his toils of large 
emoluments, for he will now be wofully shorn of 
his fees and charges. He must however, cheer- 
fully submit — he must hope to make up by quan- 
tity of the companies to be established for the 
heavy amount which the preparation of a single 
deed of settlement under the former act of Par- 
liament yielded. 

As regards promoters, the act which has been 
repealed gave them neither encouragement nor 
assistance. Upon the first aspect of the present 
act, it bears the appearance also of requiring a 
full cash subscription and payment up of every 
share, and of excluding all reward or compensa- 
tion to promoters, which, if this opinion of its 
construction were well founded, would be an in- 
tolerable hardship and injustice. But I feel con- 
fident, that if the preliminary contracts of a 
company are carefully made and properly embodied 
in articles of association, and if the resolutions B 
are so altered and added to as to bend to the cir- 
circumstances of each particular enterprise, that 
promoters can be amply protected, and placed in 
the secure receipt of that which they may justly 
demand. Of course, when they are unreasonable 
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and oyer-grasping, they must be prepared for the 
rejection or serious modiQcation of their propo- 
sitions. But whatever has to be done in the 
shape of free shares^ rewards^ compensation^ or 
purchase-money to prpmoters of or vendors to a 
company either for property or services, skill and 
aptitude for the business in the professional ad- 
viser will be necessary, as he must keep in har- 
mony with the act all the stipulations and methods 
of carrying out bargains. 

It is. at the cQ9imancement of a company that 
arrangements of this character, whether they be 
absolute or conditional, should be made. The 
promoters who miss the opportunity of obtaining 
proper terms and binding engagements at the 
first start of a company, will, without such, find 
their endeavours vain to recover lost ground when 
the company has been actually established and 
incorporated, having availed itself of their projects 
and best services. The advice of the lawyer at 
this advanced period will be : — ^* The company can 
do nothing but apply its capital and profits legi- 
timately, according to its articles of association. A 
grant of free shares, or a payment out of the 
capital in the nature of a gift, or the appropriation 
of a share of net profits to promoters, diverting 
such from the dividend, is impossible/' And as for 
promoters seeking legal redress, no such action is 
recognised or sustainable, as an action against an 
incorporated company for suggestions, projects, or 

4 
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services given previous to and during its establish- 
ment, before it has been registered or incorporated. 
I conclude with the observation, that although 
new companies, like individuals^ may be addicted to 
human vices with infinite variety, the Joint-Stock 
Companies^ Act of 1856 will be attended certainly 
with this one important result — that, by reason of 
the liability of shareholders being limited strictly 
to the amount of their subscriptions, whatever may 
be the embarrassments and debts of a company, 
masses of capital in the hands of the richer and 
middling and even labouring classes, will be drawn 
out of inactivity and invested in enterprises pro- 
ducing vast benefits and increase of wealth to the 
community. All that has to be urged as a caution 
to those wishing to put the act into progress, is 
the old proverb, ''Fesiina lente.'^ 
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AN ACT 

FOB THB 

INCORPORATION AND REGULATION OF 
JOINT- STOCK COMPANIES AND OTHER 
ASSOCIATIONS. 

19 ^ 20 Victy cap. Al.— Royal assent, Uih July^ 1856. 



WHEREAS it is expedient that the law re-- 
lating to the incorporation and regulation 
of Joint-Stock Companies and other associations 
should be consolidated and amended : Be it there^ 
fore enacted by the Queen^s most Excellent Ma- 
jesty^ by and with the advice and consent of the 
Lords Spiritual and Temporal^ and Commons^ in 
this present Parliament assembled^ and by the 
authority of the same^ as follows :— 

I. This Act may be cited for all purposes as Short title of 
^* The Joint-Stock Companies Act, 1866/' Act. 

XL This Act shall not apply to persons asso- Actnottoap- 
ciated together for the purpose of bankinir or P^y*?^*»^™« 

^ and insurance 

insurance. compuriea. 
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PAST I 

Constitution and Incorporation op Companies 
AND Associations. 

Reffistry. 

Company HI. Seven or more persons^ associated for any 

m^OTan^um ^^^^ purpose, may, by subscribing their names 
of association to a memorandum of association, and otherwise 
aiid registra- complying with the requisitions of this act in 
^^^' respect of registration, form themselves into an 

incorporated company, with or without Umited 



liability. 



Penalty on 
partnerships 
exceeding a 
certain num- 
ber. 



IV. Not more than twenty persons shall, after 
the Third day of November, One thousand eight 
hundred and fifty-six, carry on in partnership any 
trade or business having gain for its object, unless 
they are registered as a company under this act, 
or are authorised so to carry on business by some 
private act of Parliament or by royal charter or 
letters patent, or are engaged in working mines 
within, and subject to, the jurisdiction pf the 
Stannanea; and if any persons carry on business 
in partnership contrary to this provision, every 
person so acting shall be severally Kable for the 
payment of the whole debts of the partnership, 
and may be sued for the same without the joinder 
in the action or &uit of any other members of the 
partnership. 

^***®'^* , V. The memorandum of association shall con- 
prescribed\y^ tain the following things (that is to say) : — 
memorandum 1. The name c^ the proposed company : 
of association. 2. The part of the United Kingdom, whether 
England, Scotland, or Ireland, in which the 
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registered ofl^ of the company is to be 
established : 

3. The objects for which the proposed company 
is to be established : 

4. The liability of the shareholders, whether it 
is to be limited or unlimited : 

6. The amount of the nominal capital of the 
proposed company : 

6. The number of diares into which such capital 
is to be divided, and the amount of each 
share; subject to the following restriction : — 

That in the case of a company formed with 
limited liability, and hereinafter called a 
limited company, the word ''limited^' shall 
be the last word in the name of the company. 

VI. No company shall be registered under a Prohibition 
name identical with that by which a subsisting *i|*™* *^®°" 
company is already registered, or so nearly re- ii^registewl 
sembling the same as to be calcidated to deceive; companies. 
and if any company, through inadvertence or 
otherwise, is registered by a name identical with 
that by which a subsisting company is registered, 
or so nearly resembling the same as to be calcu- 
lated to deceive, such first-mentioned company 
may, with the sanction of the registrar, change ita 
name, and upon such change being made the 
registrar shall enter the new name on the register 
in the place of the former name, but no such 
alteration of name shall affect any rights or 
obligations of the company, or render defective 
any legal proceedings instituted or to be instituted 
by or against the company, and any legal proceed- 
ings may be continued or commenced against the 
company by its new name that might have been 
continued or commenced against the company by 
its former name. 
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Fonn of me- VII. The memorandum of association shall be 
M^Sui^. i^ ^^® ^^^"^ marked A in the schedule hereto, or 
as near thereto as circumstances admit, and it 
shall^ when registered^ bind the company and the 
shareholders therein to the same extent as if each 
shareholder had subscribed his name and affixed 
his seal thereto or otherwise duly executed the 
same^ and there were in such memorandum con- 
tained^ on the part of himself^ his heirs^ executors^ 
and administrators, a covenant to conform to -all 
the regulations of such memorandum, subject to 
the provisions of this act. 

®^i^«« *<> ^ VIII. Every subscriber of the memorandum of 
subflcri^re of association shall take one share at the least in the 
memorandum company : the number of shares taken by each sub- 
ofaaBociation. scriber shall be set opposite his name in such 
memorandum of association, and upon the incor- 
poration of the company he shall be entered in the 
register of shareholders hereinafter mentioned as 
a shareholder to the extent of the shares he has 
taken. 

Special regu- IX. The memorandum of association may be 
TTrescribed^W accompanied by or have annexed thereto or in- 
articles of dorsed thereon articles of association, signed by the 
association, subscribers to the memorandum of association, and 
prescribing regulations for the company ; but if no 
such regulations are prescribed, or so far as the 
same do not. extend to modify the regulations con- 
tained in the table marked B in the schedule 
hereto, such last-mentioned regulations shall, so 
far as the same are applicable, be deemed to bo 
the regulations of the company, and shall bind 
the company and the shareholders therein to the 
same extent as if they had been inserted in articles 
of association, and such articles had been regis- 
tered. 
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X. The articles of association shall be in the Form and 
form marked C in the schedule hereto, or as near ®^®^* ^^ 
thereto as circumstances admit : They shall, when Msociation, 
registered, bind the company and the shareholders 
therein to the same extent as if each shareholder 

had subscribed his name and affixed his seal thereto 
or otherwise duly executed the same^ and there 
were in such articles contained, on the part of 
himself, his heirs, executors and administrators^ a 
covenant to conform to all the regulations of such 
articles, subject to the provisions of this act. 

XI. The memorandum of association and the Stamp on 
articles of association shall respectively bear the ^^^g^^ftl^ 
same stamps as if they were deeds: Any person and articles of 
signing a printed copy of the memorandum of association, 
association or articles of association shall be deemed *^n^ ^^ 

to have signed such memorandum and articles re* copies. 
spectively, and where the proper stamp has been 
duly fixed on such memorandum of association or 
articles of association, it shall not be necessary to 
stamp any printed copy so signed : The execution 
by any person of the memorandum of association 
or articles of association shall be attested by one 
witness at the least ; and attestation by one wit- 
ness shall be sufficient attestation in Scotland as 
well as in England and Ireland. 

XII. The memorandum of association and arti- Registration 
des of association shall be delivered to the Regis- dumo?as^' 
trar of Joint-Stock Companies, who shall retain and sociation and 
register the same. There shall be paid to the Regis- articles of 
trar of Joint-Stock Comp|.nies, in respect of the *®^^^*^^' 
I9everal matters mentioned in the table marked D 

in the schedule hereto, the several fees therein 
specified, or such smaller fees as the Board of Trade 
inay from time to time direct ; and all fees so paid 
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shall be paid into the receipt of Her Majesty's 
Exchequer, and be carried to the account of the 
Consolidated Fund of the United Kingdom of 
Great Britain and Ireland. 



Effect of XIII. Upon any such memorandum of associa- 

regis a on. ^^^^ either with or without articles of association 
as aforesaid, being registered, the registrar shall 
certify under his hand that the company is incor« 
porated, and in the case of a limited company that 
the company is limited: The subscribers of the 
memorandum of association, together with such 
other persons as may from time to time become 
shareholders in the company, shall thereupon be a 
body corporate by the name prescribed in the 
memorandum of association, having a perpetual 
succession and a common seal, with power to hold 
lands; but with such pecuniary liability on the 
part of the shareholders as is hereinafter men- 
tioned : The certificate of incorporation given by 
the registrar shall be conclusive evidence that all 
the requisitions of this act in respect of registra* 
tion have been complied with; and the date of 
such certificate shall be deemed to be the date of 
the incorporation of the company. 

Directors to XIV. If the directors of any such company 
debts U"^ ®^*^ declare and pay any dividend when the com- 
dividend be pany is known by them to be insolvent, or any 
paid when tbe dividend the payment of which would to their 
l^^l^ knowledge render it insolvent, they shall be jointly 
them to be and severally liable for aU the debts of the com- 
insolrent pany then existing, and for all that shall be there- 
after contracted, so long as they shall respectively 
continue in office: Provided always, that the 
amount for which they shall all be so liable shall 
not exceed the amount of such dividend ; and that 
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if any of the directors shall be absent at the time 
of making the dividend or dividends so declared 
or paid^ or shall object thereto, and shall file their 
objection, in vniting, with the clerk of the com- 
pany, they shall be exempted from the said 
liability. 

XV. As soon as a certificate of incorporation has I™® ^f 
been granted by the Registrar of Joint-Stock ^^^^^^ 
Companies, the company may issue certificates of 
shares to the subscribers to the memorandum of 
association, and to all other persons to whom shares 

may be allotted, of such number and amount as 
may be prescribed by the memorandum of the 
association, but not of any greater number or 
amount : The shares so issued shall be personal 
estate, and shall not be of the nature of real estate ; 
and each share shall be distinguished by its appro- 
priate number. 

Register qf Shareholders. 

XVI. Every company registered under this act Register of 
hereinafter referred to ^ " the company,'' shall »^«*^ol^®'«- 
cause to be kept in one or more books a register 

of shareholders, and there shall be entered therein 
the following particulars : — 

(1.) The names, adtlresses, and occupations, if 
any, of the shareholders in the company, and 
the shares held by each of them, distinguishing 
each share by its number : 

(2.) The amount paid on the shares of each 
shareholder : 

(8.) The date at which the name of any person 
was entered in the register as a shareholder : 

(4.) The date at which any person ceased to be 
a shareholder in respect of any share. 
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Annual list of XVII. Once at the least in every year a list 

on*re ^•^ttr^*' ^^^^ ^® ^^^ ^^ ^^ persons who, on the fourteenth 
day succeeding the day on which the ordinary 
general meeting of the company, or, if there is 
more than one ordinary meeting in each year, the 
first of such ordinary general meetings, is held, are 
holders of shares in the company ; and such list 
shall state the names, addresses and occupations of 
all the persons therein mentioned, and the number 
of shares held by each of them, and shall contain 
a summary specifying the following particulars : — 

(1.) The amount of the nominal capital of the 
company, and the number of shares into which 
it is divided : 
(2.) The number of shares taken from the com- 
mencement of the company up to the date of 
the summary : 
(3.) The amount of calls made on each sharq : 
(4.) The total amount of calls that have been 

received : 
(5.) The total amoimt of calls unpaid : 
(6.) The total amount of shares forfeited. 

The above list and summary shall be contained in 
a separate part of the register, and shall be in the 
form marked E in the schedule hereto, or as near 
thereto as circumstances admit; such list and 
summary shall be, completed within seven days 
after such fourteenth day as is mentioned in this 
section, and a copy thereof, authenticated by the 
seal of the company, shall forthwith be forwarded 
to the registrar, and any person may inspect and 
take copies of the same, subject to the regulations 
under which a person is hereinafter declared to be 
entitled to inspect and take copies of any docu- 
ment kept by the registrar. 
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XVIII. If any company registered under this Penalty on 
act makes default in keeping a register of share- keepmg^ "° 
holders^ or in sending a copy of such list and a proper 
summary as aforesaid to the registrar, in com- register. 
pliance with the foregoing rules, such company 

shall incur a penalty not exceeding Fiye pounds 
for every day during which such default continues. 

XIX. No notice of any trust, express or implied J^^trictive 
or constructive, shall be entered on the register or gha"eholder! 
receivable by the company ; and every person who 

has accepted any share in a company registered 
under this act, and whose name is entered in the 
register of shareholders, and no other person 
(except a subscriber to the memorandum of asso*- 
ciation in respect of the shares subscribed for by 
him) shall for the purposes of this act be deemed 
to be a shareholder. 

XX. The transfer of any share in the company Transfer of 
shall be in the form marked F in the schedule shares- 
hereto, or to the like effect, and shall be executed 

both by the transferror and transferree: The 
transferror shall be deemed to remain a holder of 
such share until the name of the transferree is 
entered in the register book in respect thereof. 

XXI. A certificate, under the common seal of Certificate of 
the company, specifying any share or shares held s^^'es* 

by any shareholder, shall be prima facie evidence 
of the title of the shareholder to the share or 
shares therein specified. 

XXII. The amount of calls for the time being Calls 
unpaid on any share shall be deemed to be a debt * ^®^* ^ 
due from the holder of such share to the company. ^^^P*"^* 
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Inspection XXIII. The register of shareholders, com- 

of register, mencing from the incorporation of the company, 
shall be kept at the registered office of the com- 
pany hereinafter mentioned ; except when closed as 
hereinafter mentioned, it shall, during business 
hours, but subject to such reasonable restrictions 
as the company in general meeting may impose, 
so that not less than two hours in each day 
be appointed for inspection, be open to the in- 
spection of any shareholder gratis, and to the 
inspection of any other person on the payment of 
One shilling, or such less sum as the company may 
prescribe for each inspection; and every such 
shareholder or other person may require a copy of 
such register, or of any part thereof, on payment 
of Sixpence for every one hundred words required 
to be copied : If such inspection or copy is re- 
fused, the company shall incur for each refusal a 
penalty not exceeding Two pounds, and a further 
penalty not exceeding Two pounds for every day 
during which such refusal continues. 

Power to XXIV. The company may, upon giving notice 

dose register. \yj advertisement in some newspaper circulating 
in the district in which the registered office of the 
company is situated, close the register of share- 
holders for any time or times not exceeding on the 
whole twenty-one days in each year; and the 
period during which the books are closed shall 
not be reckoned as part of the time within which 
a transfer is to be registered. 

Remedy for XXV. If the name of any person is, without 

im^per sufficient cause, entered or omitted to be entered 

om^ionof i^ the register of shareholders of any company, 

entry in such person, or any shareholder of the company, 

register. jxxsij, as respects companies registered in England 
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or Ireland^ by motion in any of Her Majesty's 
superior Courts of Law or Equity, and, as respects 
companies registered in Scotland, by summary 
petition to the Court of Session, apply to such 
Court for an order that the register may be recti- 
fied, and the Court may either refuse such applica- 
tion, with or without costs, to be paid by the 
applicant, or it may, if satisfied of the justice of 
the case, make an order for the rectification of 
the register, and may direct the company to pay 
all the costs of such motion or petition, and any 
damages the party aggrieved may have sustained ; 
and if the company makes default or is guilty of 
unnecessary delay in registering any transfer of 
shares, they shall be responsible to any person 
injured by such default or delay for the amount of 
damage he may thereby have sustained. 

XXVI. The register of shareholders shall be Register to 
evidence of any matters by this act directed or ^ «^^«^°^ 
authorised to be inserted therein. 

XXVII. Copies of the memorandum of associa- Copiegofme- 
tion and articles of association shall be forwarded ^^^a" tides of 
to every shareholder, at his request, on payment association to 
of the sum of One shilling for each copy, or such ^ given to 
less sum as may be prescribed by the company. s^weholders. 



22 



PAKT II. — MANAGEMENT* 



Registered 
office of 
company. 



Notice of 
situation of 
registered 
office. 



iNiblication of 
name bj a 
limited 
company. 



TAMIL 

Management and Administration op Companies. 

General. 

XXVIII. The company shall have a registered 
office, to which all communications and notices may 
be addressed: If any company registered under 
this act carries on business without having such an 
office, it shall incur a penalty not exceeding Five 
pounds for every day during which business is so 
carried on. 

XXIX. Notice of the situation of such regis- 
tered office, and of any change therein, shall be 
given to the Registrar of Joint-Stock Companies^ 
and recorded by him : Until such notice is given, 
the company shall not be deemed to have com- 
plied with the provisions of this act with respect 
to having a registered office. 

XXX. Every limited company registered under 
this act shall paint or affix, and shall keep painted 
or affixed, its name on the outside of every office 
or place in which the business of the company is 
carried on, in a conspicuous position, in letters 
easily legible, and shall have its name engraven 
in legible characters on its seal, and shall have its 
name mentioned in legible characters in all notices, 
advertisements, and other official publications of 
such company, and in all bills of exchange, pro- 
missory notes, indorsements, cheques, and orders 
for money or goods, purporting to be signed by 
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or on bebalf of such company^ and in all bills of 
parcels, invoices, receipts, and letters of credit of 
the company. 

XXXI. If any limited company registered Penalties on 
under this act does not paint or affix, and keep non-publica- 
painted or affixed, its name m manner aforesaid, 
it shall be liable to a penalty not exceeding Five 
pounds for not so painting or affixing its name, 
and for every day during which such name is not 
so kept painted or affixed ; and if any officer of 
such company, or any person on its behalf, uses 
any seal purporting to be a seal of the company, 
whereon its name is not so engraven as aforesaid, 
or issues or authorises the issue of any notice, 
advertisement, or other official publication of 
such company, or signs or authorises to be signed 
on behalf of such company any bill of exchange, 
promissory note, endorsement, cheque, order for 
money or goods, or issues or authorises to be 
issued any bill of parcels, invoice, receipt, or letter 
of credit of the company, wherein its name is not 
mentioned in manner aforesaid, he shall be liable 
to a penalty of Fifty pounds, and shall further be 
personally liable to the holder of any such bill of 
exchange, promissory note, cheque, or order for 
money or goods, for the amount thereof, unless 
the same is duly paid by the company. 

XXXII. A general meeting of the company General 
shall be held once at the least in every year. meeting of 

•^ •' company. 

XXXIII. Any company registered under this Power of 
act may in general meeting, from time to time, by ?®^*"y 
such special resolution as is hereinafter mentioned, regulationat 
alter and make new provisions in lieu of or in ad- by sijecial 
dition to any regulations of the company con- resolution. 
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tained in the articles of association or the table 
marked B in the schedule* 

IS^rif re-""^ XXXIV. A resolution shall be deemed to be a 
solution. special resolution of the company whenever the 
same has been passed by three-fourths in number 
and value of such shareholders of the company for 
the time being entitled to vote as may be present 
in person or by proxy (in cases where, by the re- 
gulations of the company, proxies are allowed), at 
any meeting of which notice specifying the inten- 
tion to propose such resolution has been duly 
given, and such resolution has been confirmed by 
a majority of such shareholders for the time being 
entitled to vote as may be present in person or by 
proxy at a subsequent meeting, of which notice 
has been duly given, and held at an interval of 
not less than one month, nor more than three 
months, from the date of the meeting at which 
such special resolution was first passed : Unless a 
poll is demanded by at least five shareholders, a 
declaration of the chairman of any such meeting 
as is mentioned in this section, that a special reso* 
lution has been carried, shall be deemed conclu- 
sive evidence of the fact, without proof of the 
number or proportion of the votes recorded in 
favour of or again t the same : Notice of any 
meeting shall, lor the purposes of this section, be 
deemed to be duly given, and the meeting to be 
duly held, whenever such notice is given^ and 
meeting held in manner prescribed by the regula-> 
tions of the company. 

Regigtry of XXXV. A copy of any special resolution that 
special re- ig passed by any company registered under this 
0oiutions. ^^^ gj^^j ^^ forwarded to the Registrar of Joint- 
Stock Companies^ and recorded by him : If such 
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copy is not so forwarded within fifteen days from 
the date of the passing of the resolution^ the com* 
pany shall incur a penalty not exceeding Two 
pounds for every day after the expiration of such 
fifteen days during which such copy is omitted to 
he forwarded. 

XXXVI. A copy of any special resolution shall Copieg of 

he given to any shareholder on payment of One^^^*^^^ " 

shillings or of such less sum as the company may 

direct. 

XXXVII. The company^ if authorised so to do Notice to 

hy its regulations, may increase its nominal capi- ^^^Jj^j 
XI' j« X J i_ i_ 1 x^ wf increase of 

tal m manner directed by such regulations^ but capitaL 
notice of any increase so made shall be given to the 
Registrar of Joint-Stock Companies within fifteen 
days from the date of the passing of the resolu- 
tion by which such increase has been authorised, 
and the registrar shall forthwith record the 
amount of such increase : If such notice is not 
given within the period aforesaid^ the company 
shall incur a penalty not exceeding Five pounds 
for every day during which such neglect to give 
notice continues. 

XXXVIII. No company that is not for the Prohibition 
time being carrying on a trade or business having agamst hold- 
gain for its object shall be entitled, without the "*^ ^ 
sanction of the Board of Trade, to hold more than 

two acres of land, but the Board of Trade may 
empower any such company to hold lands in such 
quantity and subject to such conditions as they 
think fit^ and may for that purpose grant a license 
in the form marked G in the schedule hereto, or 
to the like effect. 

XXXIX. If any company registered under this Prohibition 
act carries on business when the number of its agau^pt 

carrying on 
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business with shareholders is less than seven, for a period of six 

less than months after the number has been so reduced, 
seven share- .1 -i • 1 •!_ i j • i_ 

holders. then every person who is a shareholder m such 

company during the time that it so carries on 

business after such period of six months, shall be 

severally liable for the payment of the whole debts 

of the company contracted during such time, and 

may be sued for the same without the joinder in 

the action or suit of any other shareholder. 

Evidence of XL. The company shall cause minutes of all 
proceedings resolutions and proceedings of ceneral meetings 
^ ' of the company to be duly entered in books^ to be 
from time to time provided for the purpose, and 
any such minute as aforesaid, if signed by any 
person purporting to be the chairman of such 
meeting, shall be receivable in evidence in all legal 
proceedings, and until the contrary is proved, every 
general meeting in respect of the proceedings of 
which minutes have been so made shall be deemed 
to have been duly held and convened. 

Legal Instruments of Company. 
Contracts, XLI. Contracts on behalf of any company 

how made^ registered under this act may be made as follows 
(that is to say) : — 

(1.) Any contract which if made between pri- 
vate persons would be by law required to 
be in writing, and if made according to 
English law to be under seal, may be made 
on behalf of the company in writing, under 
the common seal of the company, and such 
contract may be in the same maimer varied 
or discharged : 

(2.) Any contract which if made between private 
persons would be by law required to be in 
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writings and signed by the parties to be 
charged therewith^ may be made on behalf 
of the company in writing signed by any 
person acting under the express or implied 
authority of the company^ and such con- 
tract may in the same manner be varied or 
discharged : 
(3.) Any contract which if made between pri- 
vate persons would by law be valid although 
made by parol only^ and not reduced into 
writing, may be made by parol on behalf 
of the company by any person acting un- 
der the express or implied authority of the 
company^ and such contract may in the 
same way be varied or discharged : 

And all contracts made according to the provisions 
herein contained shall be effectual in law, and 
shall be binding upon the company and their suc- 
cessors, and all other parties thereto^ their heirs, 
executors, or administrators, as the case may be. 

Deeds. 

XLII. Any company registered under this act ^^^^^^ 
may, by instrument or writing under their com- ^ 
mon seal, empower any person, either generally or 
in respect of any specified matters, as their attor- 
ney, to execute deeds on their behalf in any place 
not situate in the United Kingdom; and every 
deed signed by such attorney on behalf of the 
company, and under his seal, shall be binding on 
the company to the same extent as if it were un- 
der the common seal of the company. 

XLIII, A promissory note or bill of exchange Promissory 
shall be deemed to have been made, accepted, or ^^^ ^^ 
indorsed on behalf of any company registered exchuige. 

3 
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under this act, if made, accepted, or indorsed in 
the name of the company by any person acting 
under the express or implied authority of the 
company. 

Mortgages XLTV. In any mortgage made according to 

^ttffulh Lw English law by any company registered under this 
act, there shall be implied the following covenants 
(unless words expressly negativing such implica- 
tion are contained therein) ; that is to say, a cove- 
nant on the part of the company to pay the money 
thereby secured, and interest thereon, at the time 
and rate therein mentioned ; a covenant that they 
have power to convey or assure the property de- 
clared to be conveyed or assured to the mortgagee 
free from incumbrances ; and a covenant for fur- 
ther assurance of such property, at the expense of 
the company, to the mortgagee or any person 
claiming through, under, or in trust for him ; and 
if a power of sale is thereby given, such power 
shall imply an authority to sell by public auction 
or private contract, altogether or in parcels, and 
to make, rescind, or vary contracts for sale or re- 
sale without being liable for loss, and also an 
authority to give eflfectual receipts for purchase- 
moneys, and such mortgage may be in the form 
marked H in the schedule hereto^ or as near 
thereto as circumstances admit. 

Bond and XLV. In any bond and disposition in security 

disposition in made According to Scotch law by any company 

cOT^g to" registered under this act, there shall be implied 

Scotch law. the following obligations and undertakings (unless 

words expressly negativing such implication are 

contained therein) ; that is to say, an obligation 

on the part of the company to pay the money 

thereby secured, and interest thereon^ at the time 
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and rate therein mentioned ; an undertaking that 
they have power to convey the property declared 
to be conveyed to the heritable creditor free from 
incumbrances; and an obligation to make and 
execute, at the expense of the company, in favour 
of the heritable creditor, or any person claiming 
through, under, or in trust for him, any further 
deed necessary to give elBfect and validity to the 
security ; and if a power of sale is thereby given, 
such power shall imply an authority to sell by 
public auction or private contract, altogether or in 
parcels, and to make, rescind, or vary contracts of 
sale or re-sale, without being liable for loss, and 
also an authority to give effectual receipts for pur- 
chase-moneys ; and such bond and disposition in 
security may be in the form marked I in the sche- 
dule hereto, or as near thereto as circumstances 
admit, and shall be registered in the general or 
particular or Burgh Register of Sasines, as the 
case may be, and being so registered shall be 
equivalent to a bond and disposition in security in 
ordinary form, containing power of sale, with sasine 
thereon duly recorded in the Register of Sasines. 

XLVI. In any conveyance or assurance made Conveyances 
according to English law by any company regis- English ^w. 
tered under this act, there shall be implied (unless 
words expressly negativing such implication are 
contained therein) the following covenants on the 
part of the company (that is to say) : — 

A covenant that, notwithstanding any act or 
default done by the company, they were at 
the time of the execution of such conveyance 
or assurance seised or possessed of the lands 
or premises thereby conveyed or assured for 
an indefeasible estate of inheritance in fee 
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simple^ free from incumbrances occasioned by 
them, or otherwise for such estate or interest 
as therein expressed to be assured^ free from 
incumbrances occasioned by them : 

A covenant that the person to whom such lands 
or premises are conveyed or assured, his heirs, 
successors, executors, administrators, and as- 
signs (as the case may be), shall quietly enjoy 
the same against the company and their suc- 
cessors, and all other persons claiming under 
them, and be indemnified and saved harmless 
by the company and their successors from aU 
incumbrances occasioned by the company : 

A covenant for further assurance of such lands 
or premises at the expense of the person 
to whom the same are conveyed or assured, 
his heirs, successors, executors, administra- 
tors or assigns (as the case may be), by the 
company or their successors, and all other 
persons claiming under them. 

XLVII. In any disposition of heritable property 
granted according to Scotch law by any company 
registered under this act, there shall be implied, 
unless words expressly excluding such implication 
are contained therein, an obligation of absolute 
warrandice, and an obligation to complete the 
company^s title at its own expense, so far as neces- 
sary to validate or give full effect to such disposi- 
tion, and an obligation to grant also at its own ex- 
pense any further deeds which may be necessary 
to render such disposition effectual. 

Examination of Affairs of Company. 

XL VIII. Upon the application of one fifth in 
number and value of the shareholders of any com- 
pany registered under this act, the Board of Trade 
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may appoint one or more competent inspectors to appointed by 
examine into the affairs of the company^ and to ^^^"^o^ 
report thereon in such manner as the Board of 
Trade directs. 

XLIX. It shall be the duty of all officers and Power of 
agents of the company to produce for the exami- iMpectors. 
nation of the inspectors all books and documents 
in their custody or power: Any inspector may 
examine upon oath the officers and agents of the 
company in relation to its business^ and may ad- 
minister such oath accordingly : If any officer or 
aigent refuses to produce any such book or docu- 
ment, or to answer any question relating to the 
affairs of the company, he shall incur a penalty 
not exceeding Five pounds in respect of each 
offence. 

L. Upon the conclusion of the examination, the Resolt of 
inspectors shall report their opinion to the Board ?"°j^!^°' 
of Trade : Such report shall be written or printed, ^t^, 
as the Board of Trade directs : A copy shall be 
forwarded by the Board of Trade to the regis- 
tered office of the company, and a further copy 
shall, at the request of the shareholders upon 
whose application the inspection was made, be 
delivered to them or to any one or more of them : 
All expenses of and incidental to any such exami- 
nation as aforesaid shall be defrayed by the share- 
holders upon whose application the inspectors 
were appointed. 

LI. Any company registered under this act^o^erof 
may, in general meeting, appoint inspectors for^^P^^j^ 
the purpose of examining into the affairs of the inspectors. 
company : The inspectors so appointed shall have 
the same powers and perform the same duties as 
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inspectors appointed by the Board of Trade, with. 
this exception, that, instead of making their report 
to the Soard of Trade, they shall make the same 
in such manner and to such persons as the com- 
pany in general meeting directs, and the oflScers 
and agents of the company shall incur the same 
penalties, in case of any refusal to produce any 
book or document to such inspectors, or to answer 
any question, as they would have incurred if such 
inspectors had been appointed by the Board of 
Trade. 



Copy of 
report of 
inspectors to 
be eyidence. 



Services of 
notices on 
company. 



Bole as to 
notices by 
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Authentica- 
tion of 



LIL A copy of the report of any inspectors 
appointed under this act, authenticated by the 
seal of the company into whose affairs they have 
made inspection, shall be admissible as evidence 
in any legal proceeding. 

Notices. 
LIII. Any summons or notice requiring to be 
served upon the company may, except in cases 
where a particular mode of service is directed, be 
served by leaving the same, or sending it through 
the post addressed to the company, at their regis- 
tered office, or by giving it to any director, secre- 
tary, or other principal officer of the company. 

[ LIV. Notices by letter shall be posted in such 
time as to admit of the letter being delivered in 
the due course of delivery within the period (if 
any) prescribed for the giving of such notice ; and 
in proving such service it shall be sufficient to 
prove that such notice was properly directed, and 
that it was put into the post-office at such time as 
aforesaid. 

LV. Any summons, notice, writ or proceeding 
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requiring authentication by the company may be notices of 
signed by any director, secretary, or other autho- <^™P*°y* 
rised officer of the company, and need not be un- 
der the common seal of the company, and the 
same may be in writing or in print, or partly in 
writing and partly in print. 

Legal Proceedings, 

LVI. All offences under this act made punish- Recovery of 
able by any penalty, may be prosecuted summarily penalties, 
before two or more justices, as to England in man- 
ner directed by an act passed in the session 
holden in the eleventh and twelfth years of the 
reign of Her Majesty Queen Victoria, chapter 
forty- three, intituled "An Act to facilitate the 
Performance of the Duties of Justices of the 
Peace out of Sessions within England and Wales, 
with respect to Summary Convictions and 
Orders;" and as to Scotland, before two or more 
justices or the sheriff of the county, in the manner 
directed by the act passed in the session of Parlia- 
ment holden in the seventeenth and eighteenth 
years of the reign of Her Majesty Queen 
Victoria, chapter one hundred and four, intituled 
''An Act to Amend and Consolidate the Acts 
relating to Merchant Shipping," as regards of- 
fences in Scotland against that act, not being 
offences by that act described as felonies or mis- 
demeanors; and as to Ireland, in the manner 
directed by the act passed in the session holden 
in the fourteenth and fifteenth years of the reign 
of Her Majesty Queen Victoria, chapter ninety- 
three, intituled "An Act to Consolidate and 
Amend the Acts regulating the Proceedings of 
Petty Sessions, and the Duties of Justices of the 
Peace out of Quarter Sessions in Ireland/^ or 
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any act passed for the amendment of tlie abore- 
mentioned acts. 

Applioation LVII. The justices or sheriff imposing any pe- 
of penalties, j^slty under this act may direct the whole or any 
part thereof to be applied in or towards payment 
of the costs of the proceedings^ or in or towards 
the rewarding the person upon whose information 
or at whose suit such penalty has been recovered ; 
and, subject to such direction^ all penalties shall 
be paid into the receipt of Her Majesty's Ex- 
chequer, in such manner as the Treasury may 
direct, and shall be carried to and form part of 
the Consolidated Fund of the United Kingdom. 

Alteration of Forms. 
BoMdof LVin. The Board of Trade may from time 

alter ^f<^n^ to time make such alterations in the forms and 
in schedule, tables contained in the schedule hereto as they 
deem requisite : They shall publish any form or 
table when altered in the London Gazette^ and 
upon such publication being made, it shall have 
the same force as if it were included in the sche- 
dule to this act. 
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FABT m. 

WlND^JG-UP. 



Preliminary. 

LIX. The provisions of this act^ relating to the Application 
. _ ._ . __ of Part 

of act. 



winding-up of companies, shall apply to all com- ^^^^ ^^^ 



panics re§istered under this act^ and to all com 
panics registered under the act passed in the 
eighth year of the reign of Her present Majesty, 
chapter one hundred and ten^ and intituled ^' An 
Act for the Eegistration, Incorporation and Regu- 
lation of Joint-Stock Companies/^ from and after 
the date at which they have obtained registration 
under this act in manner hereinafter mentioned^ 
but not any other companies. 

LX. The expression '^the Court/' as used in Definition of 
the third part of this act, shall mean the foUow- "^o Court.'' 
ing authorities (that is to say) : — 

In the case of a company engaged in working 
any mine within and subject to the jurisdic- 
tion of the Stannaries — the Court of the 
Vice- Warden of the Stannaries : 

In the case of a limited company, registered in 
England, that is not engaged in working 
any such mine as aforesaid, the Court of 
Bankruptcy having jurisdiction in the place 
in which the registered office of the company 
is situate: 

In the case of a limited company, registered in 
Ireland, whose registered nominal capital 
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does not exceed Five thousand pounds — ^The 
Commissioners of Bankrupt in Ireland : 
In all cases not hereinbefore provided for, the 
Court shall mean, as respects companies re- 
gistered in England, the High Court of 
Chancery of England ; as respects companies 
registered in Scotland, the Court of Session 
in either division thereof; and as respects 
companies registered in Ireland, the Court 
of Chancery of Ireland : 

And any Court to which jurisdiction is given by 
the third part of this act, not being the Court of 
Chancery or the Court of Session, shall^ in addi- 
tion to its ordinary powers, have the same 
power of enforcing any orders made by it in 
pursuance of this act, if in England, as 
the Court of Chancery has ; if in Ireland, as the 
Court of Chancery in Ireland has, in relation to 
matters within the jurisdiction of such Courts 
respectively. 

Liability of LXI. In the event of any company being 
shareholders ^O'^'id-up by the Court, or voluntarily, the exist- 
in respect of ing shareholders shall be liable to contribute to 
debts. the assets of the company to an amount suflBl- 

cient to pay the debts of the company, and the 
costs, charges and expenses of winding-up the 
same, with this qualification, that if the company 
is limited, no contribution shall be required from 
any shareholder exceeding the amount, if any, un- 
paid on the shares held by him. 

Liability of LXII. In the event of any company, other 
hcSders^^T" ^^^^ ^ limited company, being wound-up by the 
company Court, or voluntarily, any person who has ceased 
other than a to be a shareholder within the period of three 
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years prior to the commencement of the winding- Hnaited 
up shall be deemed, for the purposes of contribu- ^ttTreroect 
tion towards payment of the debts of the company, to debts, 
and the costs, charges and expenses of winding-up 
the same, to be an existing shareholder, and shall 
have, in all respects, the same rights, and be sub- 
ject to the same liabilities to creditors as if he had 
not so ceased to be a shareholder, with this ex- 
ception, that he shall not be liable in respect of 
any debt of the company contracted after the 
time at which he ceased to be a shareholder. 

LXIII. In the event of any limited company Liability of 
being wound-up by the Court or voluntarily, any g^^^g^oi^ ^ 
person who has ceased to be a holder of aliy share in a limited 
or shares within the period of one year prior to the company 
commencement of the winding-up, shall be deemed, ^ ^bt^^^^ 
for the purposes of contribution towards payment 
of the debts of the company, and the costs, charges, 
and expenses of winding-up the same, to be an 
existing holder of such share or shares, and shall 
have in all respects the same rights and be subject 
to the same liabilities to creditors, as if he had not 
so ceased to be a shareholder. 

LXIV. The winding-up shall, if the company Commence- 
is wound-up by the Court, be deemed to commence ^^^n^.^p 
at the time of the presentation of such petition as of company 
is hereinafter required to be presented to thedefinei^ 
Court, and if the company is wound-up voluntarily, 
be deemed to commence at the time of the passing 
of the resolution authorising such winding-up. 

LXV. Any existing or former shareholder upon pefinitjon of 
whom calls are authorised to be made by the third tory?""nd" 
part of this act, is hereinafter called ^' a contri- legal charac- 
butory,^^ and the representatives of any deceased «® v^.^® 
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contributory shall be liable in a dae course of 
administration to the same extent as such contri- 
butory would be liable under the third part of this 
act, if alive. 

Rights of LXVI. For the purpose of ascertaining the 

oontributories liability of existing and former shareholders^ as 
themsdves. between themselves, the following rule shall be 
adopted (that is to say) : — 

(1.) In the case of a company other than a 
limited company, every transferree of shares 
shall, in a degree proportioned to the shares 
transferred, indemnify the transferror against 
all existing and future debts of the company : 

(2.) In the case of a limited company, every 
transferree shaU indemnify the transferror 
against all calls made or accrued due on the 
shares transferred subsequently to the transfer. 

Jfindinff'-vp by Court. 
CSrcum- LXVII. A company may be wound-up by the 

tS^ com- Court under the foUowing circumstances (that is 
pany may be to say) : — 
wound-ap 

by Court. (1.) Whenever the company in general meeting 

has passed a special resolution requiring the 
company to be wound-up by the Court : 
(2.) Whenever the company does not commence 
its business within a year from its incorpora- 
tion, or suspends its business for the space of 
a whole year : 
(8.) Whenever the shareholders are reduced in 

number to less than seven : 
(4.) Whenever the company is unable to pay its 

debts : 
(5.) Whenever three-fourths of the capital of 
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the company have been lost or become un- 
available. 

LXVIII. A company shall be deemed to be Company 
unable to pay its debts,- ^Uet^f 

(1.) Whenever a creditor to whom the company *** ^^*®' 
is indebted in a sum exceeding Fifty pounds 
then due has served on the company, by 
leaving the same at their registered office, a 
demand under his hand, requiring the com-> 
pany to pay the sum so due, and the com- 
pany have, for the space of three weeks 
succeeding the service of such demand, neg.* 
lected to pay such sum, or to secure or com- 
pound for the same to the satisfaction of the 
creditor : 

(2.) Whenever, in England and Ireland, execu- 
tion issued on a judgment, decree, or order, 
obtained in any Court in favour of any creditor 
in any suit, or other legal proceeding, insti- 
tuted by such creditor against the company, 
is returned unsatisfied, in whole or in part, by 
the sheriiF of the county in which the regis- 
tered office of the company is situate ; 

(8.) Whenever, in Scotland, the inducise of a 
charge for payment on an extract decree, or 
an extract registered bond, or an extract re- 
gistered protest, have expired without pay- 
ment being made. 

LXIX. Any application for the winding-up of Application 
a company shall be by petition, and there shaU be ^'^'^S??^" 
filed or lodged at the time when such petition ^tition. ^ 
is presented, an affidavit verifying the same : Such 
petition may, in cases where the company is 
unable to pay its debts, be presented either by a 
creditor or a contributory, but where any other 
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ground is alleged for winding-up the company^ a con- 
tributory alone is entitled to present the petition. 

LXX. Upon the hearing of any petition pre- 
sented by a creditor, the Court may dismiss such 
petition, with or without costs, to be paid by the 
petitioner, or it may make an order or pronounce 
an interlocutor directing the company, by a day 
to be named in the order or interlocutor, to pay 
or secure payment to the creditor of all moneys 
that may be proved due to him, together with 
such costs as the Court may direct; or the Court 
inay, if it so thinks fit, on the hearing of such 
petition, make an order or decree for winding-up 
the company in the first instance, or such other 
order as it deems just. 

LXXI. If, at the expiration of the time named 
in such order or interlocutor, such payment, is not 
made, or security given, the Court may thereupon 
make an order or decree for winding-up the 
company. 

LXXII. Upon the hearing of a petition pre- 
sented by a contributory, the Court may dismiss 
such petition, with or without costs, to be paid by 
the petitioner, or it may make an order or decree 
directing the company to be wound-up, or such 
other order or decree as it deems just. 

LXXIII. After the date of such order or decree 
for winding-up the company, all suits and actions 
against the company shall, if the Court so orders, 
be stayed : No director or other officer of the 
company shall, without the sanction of the Court, 
dispose of any of the property, effects or things 
in action of the company, and no transfer of any 
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filiares shall be valid without the sanction of the 
Court : A copy of such order or decree shall 
forthwith be reported by the company to the Re- 
gistrar of Joint-Stock Companies^ who shall make 
a minute thereof in his books relating to the 
company. 

LXXIV. In cases where the Court of Chancery Power of 
in England or Ireland makes an order for winding- Qhancery to 
up a company^ it may^ if it thinks fit^ direct all or remit wind- 
any susbequent proceedings for winding-up the ing-up to 
same, to be had in the Court of Bankruptcy g^^^ptcy. 
having jurisdiction in the place in which the re- 
gistered office of the company is situate, or if the 
company is formed for the purpose of working 
any such mine as is within and subject to the 
jurisdiction of the Stannaries, in the Court of the 
Vice- Warden of the Stannaries ; and upon such 
order being made, the Court therein named shall 
have the same jurisdiction and exercise the same 
powers with respect to winding-up such company 
as it would have and exercise in a case by this act 
declared to be within its jurisdiction. 

LXXV. As soon as may be after making an Collection and 
order or decree for winding-up the company, the awetaT^^^'* ^^ 
Court shall cause the assets of the company to be 
collected, and applied in discharge of its habilities 
in a due course of administration. 

LXXVI. Any such conveyance, mortgage, Fraudulent 
delivery of goods, payment, execution, or other act P'®^®'®^^- 
relating to property, as would, if made or done by or 
againstanyindividual trader, bedeemed,in the event 
of his bankruptcy, to havebeenmade or done byway 
of undue or fraudulent preference of any creditor 
of such trader; shall, if made or done by or against 
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any company registered under tliis act^ be deemed, 
in the event of an order being made for winding- 
np such company, to have been made or done byway 
of undue or fraadulent preference of such creditor 
of such company^ and shall be invalid accordingly ; 
and for the purposes of this section the presenta- 
tion of a petition for winding-up a company shall 
be deemed to correspond with the filing of a 
petition for adjudication of bankruptcy in the 
case of an individual trader; and any conveyance 
or assignment made by any company registered 
under this act of all its estate and effects to 
trustees for the benefit of all its creditors^ shall 
be void to all intents, 

LXXVII. The Court may, after it has made an 
order or decree for winding-up the company^ sum- 
mon before it any person known or suspected to 
have in his possession any of the estate or effects 
of the company, or supposed to be indebted to the 
company, or any person whom the Court may deem 
capable of giving information concerning the trade, 
dealings, estate or effects of the company ; and the 
Court may require any such person to produce 
any books^ papers^ deeds, writings, or other docu- 
ments in his custody or power which may appear 
to the Court requisite to the full disclosure of any 
of the matters which the Court thinks neces- 
sary to be inquired into for the purpose of winding* 
up the company ; and if any person so summoned 
refuses to come before the Court at the time ap- 
pointed, having no lawful impediment (made 
known to the Court at the time of its sitting, and 
allowed by it), the Court may by warrant autho- 
rise and direct the persons therein named for that 
purpose to apprehend such person, and bring him 
before the Court for examination. 
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LXXVIII. The Court may examine upon oath. Examination 

either by word of mouth or upon written interro- of pafties ^7 

'' ' 1 1 . t i» Court, 

gatories, any person appearing or brought before 

them in manner aforesaid, concerning the trade^ 

dealings, estate, or effects of the company, and 

may reduce into writing the answers of every such 

person, and require him to sign and subscribe the 

same. 

LXXIX. If any director, officer, or contributory Penalty on 
of any company, for the winding-up of which an ^l^^*^^"* ^ 
order or decree has been made under this act, de- ^' 
stroys, mutilates, alters, or falsifies any books, 
papers, writings or securities, or makes or is privy 
to the making of any false or fraudulent entry in 
any register, book of accoimt, or other document 
belonging to the company, with intent to defraud 
the creditors or contributories of such company 
or any of them, every person so offending shall 
be deemed to be guilty of a misdemeanor, and 
upon being convicted, shall be liable to imprison- 
ment for any term not exceeding two years, with 
or without hard labour. 

LXXX. If any attachment, sequestration, or Attachments, 

execution is issued against any company, by virtue tf(^^*^d 

whereof the estate and effects of the company, or executions 

any of them, may be attached, sequestered, or within three 

taken in execution, at any time within three months ™^?*^^ ^^ 
i/» i/»i« • i»i •• petition to 

next before the filing or presentation of the petition be void. 

for winding-up the company, such attachment, 
sequestration, or taking in execution shall be void in 
favour of the liquidators of the company, as against 
the attaching, sequestrating, or execution creditor, 
whether the same has been completely executed or 
not, except that such creditor shall, if the attach- 
ment, sequestration, or execution would have been 

4 
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valid but for this provision, be entitled to retain 
out of any money sdready realised, his costs of suit, 
and of the attachment, sequestration, or execution, 
or to proceed with the attachment, sequestration^ 
or execution for the purpose of realising such costs; 
but on satisfaction of such costs, or on tender ot 
the amount thereof, by the liquidators to the 
creditor, it shall be lawful for the liquidators to 
recover from such creditor the property so attached, 
sequestrated, and taken in execution, and the pro- 
ceeds of such property, or the residue thereof, as 
the case may be. 

LXXXI. All books, accoimts, and documents 
of the company, and of the liquidators hereinafter 
mentioned, shall, as between the contributories of 
the company, he primd facie evidence of the truth 
of all matters therein contained, and purporting to 
be therein recorded. 



Power of 
Court to 
make calls. 



LXXXII. The Court may, at any time after 
making an order or decree for winding-up a com- 
pany, and before it has ascertained the sufficiency 
of the assets of the company, or the debts in 
respect of which the several classes of contributories 
are liable, make calls on all or any of the con- 
tributories, to the extent of their liability, for 
payment of all or any sums it deems necessary to 
satisfy the debts of the company and the costs of 
winding it up, and it may, in making a call, take 
into consideration the probability that some of the 
contributories upon whom the same is made, may 
partly or wholly fail to pay their respective portions 
of the same. 



Payment of 
money into 
the Bank. 



LXXXIII. All moneys received under the direc- 
tion of the Courts on account of the sale or con^ 
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rersion of any of the assets of the company, or in 
respect of calls made on any contributories, or of 
any other matter, with the exception of such 
balance, if any, as the official liquidators may, 
with the sanction of the Court, retain in their 
hands for the payment of current expenses, shall 
in England be paid into the Bank of England or 
some branch thereof, and in Ireland into the 
Bank of Ireland or some branch thereof, and in 
Scotland into one of the incorporated or chartered 
banks in Scotland, to the credit of such account 
as the Court may direct ; and no money standing 
to such account shall be paid out by the Bank, 
except upon cheques signed in such manner as the 
Court directs. 

LXXXIV. The Court may, at any time after Power of 
the presentation of a petition for winding-up a-^^ctionor* 
company, and either before or after making an interdict 
order for winding-up the same, upon the application 
by motion of any creditor or contributory of such 
company, restrain further proceedings in any 
action or suit against the company, or appoint a 
receiver of the estate and effects of the company ; 
it may also, by notice or advertisement, require all 
creditors to present and prove their claims within 
a certain time, or be precluded from the benefit of 
any distribution which may be made before such 
claim is proved. 

LXXXV. The Court may, at any time after an Power of 
order or decree has been made for winding-up a S^^JJJ^e^gsr 
company, upon the application by motion of any 
creditor or contributory of the company, and upon 
proof to the satisfaction of the Court that all pro- 
ceedings in relation to such winding-up ought to 
be stayed, make an order staying the same, either 
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altogether or for a limited time, on sucli terms 
and subject to such conditions as it deems fit. 

Power of LXXXVI. As soon as the creditors are satisfied, 

^•^*^- ht **^® Court shall proceed to adjust the rights of the 
of^contri- * contributories amongst themselves, and to dis- 
butories. tribute any surplus that may remain amongst the 
parties entitled thereto, and for the purposes of 
such adjustment it may make calls on the con- 
tributories to the extent of their liability for pay- 
ment of such sums as it deems necessary ; and it 
may, in making a call, take into consideration the 
probability that some of the contributories upon 
whom the same is made may partly or wholly fail 
to pay their respective portions of the same. 

Power of LXXXVII. The Court may make such order 

^ifft to order ^^ ^^^le priority and payment out of the estate 

of the company of the costs, charges and expenses 

incurred in winding-up any company, as it thinks 

just. 

Official Liquidators. 

Appointment LXXXVIII. For the purpose of conducting the 

H ^idAtors. Proceedings in winding-up a company, and assist- 

^^ ing the Court therein, there shall be appointed a 

person or persons to be called an official liquidator 

or official liquidators, and such appointment shall 

be made as follows (that is to say) : — 

In cases within the jurisdiction of the Court of 
Chancery in England or Ireland, or of the 
Court of Session in Scotland, or of the 
Court of the Stannaries, the Court having 
jurisdiction may, after requiring due security, 
appoint such persons or person, either provi- 
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sionally or othenvise^ as it thinks fit^ to the 
office of official liquidators ; it may from time 
to time remove any person or persons so 
appointed, and fill up any vacancy occasioned 
by such removal or by the death or resigna^ 
tion of any such appointee or appointees ; if 
one person only is appointed, he shall have all 
the powers hereby given to several liquidators; 
if more persons than one are appointed, the 
Court shall declare whether any act hereby 
required or authorised to be done by the 
official liquidators may be done by all or any 
one or more of such persons : 
In cases within the jurisdiction of any Court of 
Bankruptcy, the official assignee to be named 
by the Court shall be the official liquidator ; 
but it shall be lawful, in cases where the 
winding-up takes place at the suit of a credi- 
tor, for the major part in value of the credi- 
tors assembled at a meeting to be held for 
the purpose, and in cases where the winding- 
up takes place at the suit of a contributory, 
for the major part in value of the contribu- 
tories assembled at a meeting to be held for 
the purpose, to appoint an official liquidator 
to act concurrently with the official liqui- 
dator so named by the Court. 



LXXXIX. The official liquidators or liquida- style and 
tor shall be described by the style of the official d^*^?* of 
liquidators or official liquidator of the particular uquidatort. 
company in respect of which they or he are or 
is appointed, and not by their or his indivi- 
dual names or name ; they or he shall take into 
their or his custody all the property, effects, 
and things in actions of the company, ^nd shall 
perform such duties in reference to the winding- 



liquidators. 
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up of the company as may be imposed by the 
Court. 

Powers of XC. The official liquidators shall have power, 

WiSitora ^*^ ^^^ sanction of the Court, to do the following 
things : — 

To bring or defend any action, suit, or pro- 
secution, or other legal proceeding, civil or 
criminal, in the name and on behalf of the 
company : 

To carry on the business of the company, so far 
as may be necessary for the beneficial winding- 
up of the same : 

To sell the real and personal and heritable and 
moveable property, efi^ects, and things in 
action of the company by public auction or 
private contract, with power, if they think fit, 
to transfer the whole thereof to any person or 
company, or to sell the same in parcels : 

To execute, in the name and on behalf of the 
company, all deeds, receipts, and other docu- 
ments they may think necessary, and for that 
purpose to use, when necessary, the com- 
pany's seal : 

To refer disputes to arbitration, and compro- 
mise any debts or claims : 

To prove, claim, rank, and draw a dividend, in 
the matter of the bankruptcy or insolvency 
or sequestration of any contributory, for any 
balance against the estate of such contribu- 
tory, and to take and receive dividends in 
respect of such balance, in the matter of 
bankruptcy or insolvency or sequestration, as 
a separate debt due from such bankrupt or 
insolvent, and rateably with the other sepa- 
rate creditors : 

To draw, accept, make, and indorse any bill of 
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exchange or promissory note^ and also to 
raise upon the security of the assets of the 
company from time to time any requisite sum 
or sums of money; and the drawing, accept- 
ing, making or indorsing of every such bill of 
exchange or promissory note as aforesaid on 
behalf of the company shall have the same 
effect with respect to the liability of such 
company as if such bill or note had been 
drawn, accepted, made, or indorsed by such 
company in the course of carrying on the 
business thereof: 
To do and execute all such other things as may 
be necessary for winding-up the affairs of the 
company and distributing its assets. 

XCI. The official liquidators may, with the Appointment 
approval of the Court, appoint a solicitor or law ^ ^officiS^ 
agent, and such clerks or officers as may be neces- liquidators, 
sary to assist them in the performance of their 
duties : there shall be paid to such solicitor or law 
agent, clerks and officers, such remuneration by 
way of fees or otherwise as may be allowed by the 
Court. 

XCII. There shall be paid to the official liqui- Remuneration 
dators such salary or remuneration, by way of per- ?^^?^°x*^ 
centage or otherwise, as the Court directs. ^^^ 

XCIII. When the affairs of the company have Dissolution 
been completely wound-up, the Court shall make of company. 
an order or decree declaring the company to be 
dissolved from the date of such order or decree, 
and the company shall be dissolved accordingly. 

XCIV, Any order or decree so made shall be re- Registrar to 
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make minute ported by the official liquidators to the Registrar 
of compi^^ of Joint-Stock Companies^ who shall make a minute 

accordingly in his books of the dissolution of such 

company. 

Power of XCV. In England, the Lord Chancellor of, 

^yd ^*^- Great Britain, with the advice and consent of the 
BriS^ to '*** Master of the Rolls and any one of the Vice- 
make roles. Chancellors for the time being, or with the advice 
and consent of any two of the Vice-Chancellors, 
may, as often as circumstances require, make such 
rules concerning the mode of proceeding to be 
had for winding-up a company in the Court of 
Chancery as may from time to time seem neces- 
sary ; but, until such rules are made, the general 
practice of the Court of Chancery, including the 
practice hitherto in use in winding-up companies^ 
shall, so far as the same is applicable, and not in- 
consistent with this act, apply to all proceedings 
for winding-up a company, and official liquidators 
shall be considered as occupying in all respects 
the place of an official manager. 

Power of Lord XCVI. In Ireland, the Lord Chancellor of 
Sir^d^' ^^ Ireland may, as respects the winding-up of corfi- 
malw^ruleg. panics in Ireland, with the advice and consent 
of the Master of the Bolls in Ireland, exercise the 
same power of making rules as is by this act here- 
inbefore given to the Lord Chancellor of Great 
Britain; but, until such rules are made, the 
• general practice of the Court of Chancery in Ire- 
land, including the practice hitherto in use in 
Ireland in winding-up companies, shall, so far as 
the same is applicable, and not inconsistent with 
this act, apply to all proceedings for winding-up a 
company, and officiid liquidators shall in all re* 
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spects be considered as occupying the place of an 
official manager. 

XCVH. In Scotland^ the Court of Session may. Power of 
by act of sederunt, exercise the same power of 9°^^ ofSes- 
making rules of practice as is hereinbefore given S^d to make 
to the Lord Chancellor of Great Britain as regards rules. 
England, but, until such rules are made, the 
general practice of the Court of Session in suits 
pending in such Court shall, so far as the same is 
applicable, and not inconsistent with this act, 
apply to all proceedings for winding-up a company, 
and official liquidators shall in all respects be con- 
sidered as possessing the same powers as any 
trustee on a bankrupt estate. 

XCVIII. The Vice- Warden of the Stannaries Power of 
may from time to time, with the approval of the ^^g^^^ries 
Lord Chancellor of Great Britain, make such to make rules. 
general rules as may be necessary or expedient for 
the purpose of carrying into execution the powers 
conferred by this act upon the Court of the said 
Vice- Warden; but, subject to such rules, the 
general practice of the said Court in cases within 
the jurisdiction thereof shall, so far as the same 
is applicable, and not inconsistent with this act, 
apply to all proceedings under this act, and any 
order made by the Vice- Warden of the Stan- 
naries may be enforced in the same manner in 
which orders made in proceedings within the ordi- 
nary jurisdiction of such Court are enforced ; and 
for the purpose of jurisdiction any company regis-* 
tered under this act engaged in working any mine 
within and subject to the jurisdiction of the Stan- 
naries shall be deemed to be resident within the 
Stannaries, and at the place where such mine is 
situate : It shall be competent for the Vice-Warden Court of 
in any suit instituted against any shareholder or Stannaries 
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Service of 
process. 



Appeal in 
cases of 
winding-up. 



Power of 
Commis- 
sioners of 
Bankruptcy 
to make 
rules. 



contributory of a company so registered to autho- 
rise the service of process on such shareholder or 
contributory in any part of En&^land or Wales; 
provided, that it shall be lawful for the Lord 
Warden to remit at once any cause or matter 
pending before him on appeal against any decree 
or order of the Court made in pursuance of the 
power conferred upon it by this act for the wind- 
ing-up of such a company to the Court of Appeal 
in Chancery, which shall thereupon have power to 
hear and determine such appeal, and to make such 
order or orders therein as may seem fit. 

XCIX. Any two commissioners of bankruptcy 
appointed by the Lord Chancellor of Great Britain 
may, as respects the Courts of Bankruptcy in Eng- 
land, and the Commissioners of Bankrupt in Ire- 
land may, as respects the Courts of Bankruptcy in 
Ireland, make rules as they respectively from 
time to time, but subject to the approval of the 
Lord Chancellors of Great Britain and Ireland 
respectively, think fit, for the purpose of regulat- 
ing the proceedings in such Courts for winding-up 
companies, but, subject to such rules, the general 
practice of the Courts of Bankruptcy in England 
and Ireland respectively, in cases within the ordi- 
nary jurisdiction of such Courts, shall, so far as 
the same is applicable, and not inconsistent with 
this act, ^pply to all proceedings under this act ; 
and any order made by any Commissioner of 
Bankruptcy in such proceedings may be enforced 
in the same manner in which orders made in pro- 
ceedings within the ordinary jurisdiction of such 
Court are enforced. 



Rules with 
respect to 
fees.* 



C. The Lord Chancellor of Great Britain as 
respects the Courts of Chancery and Bankruptcy 
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in England, the Lord Chancellor of Ireland as 
respects the Courts of Chancery and Bank- 
ruptcy in Ireland, the Court of Session in Scot- 
land by act of sederunt as respects proceed- 
ings in such Court, may make rules specifying the 
fees to be paid in respect of proceedings taken 
under the third part of this act for winding-up a 
company in such Courts respectively, and the fees 
so paid in any Court of Chancery or Bankruptcy 
shall be applied in the manner in which fees taken 
in such Courts in ordinary proceedings are applied ; 
and as respects fees to be paid in like proceedings 
in the Court of the Vice- Warden of the Stannaries, 
it shall be lawful for the Vice- Warden to authorise 
fees to be taken not exceeding in number or 
amount the fees so authorised from time to time 
by the Lord Chancellor of Great Britain to be 
paid in Courts of Bankruptcy ; and the Council of 
the Prince of Wales or the Special Commissioners 
for managing the aflFairs of the Duchy of Cornwall, 
as the case may be, may direct in what manner 
the moneys arising from such fees are to be applied 
towards the annual expenses of the Court of the 
Stannaries, or towards the payment or in augmen- 
tation of the present official salaries. 

CI. The district commissioners of the Court Special Com- 
of Bankruptcy and the judges of the County Courts J^edyhiT ^^'^ 
in England who sit at places more than twenty evidence. 
miles &om the General Post Office, and the com- 
missioners of bankrupt and the assistant barristers 
and recorders in Ireland, and the sheriffs of coun- 
ties in Scotland, shall be commissioners for the 
purpose of taking evidence under the third part of 
this act in cases where any company is wound-up 
by the Courts of Chancery in England or Ireland, 
or by the Court of Session in Scotland; and it 
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shall be lawful for such Court to refer the whole of 
any part of the examination of any witnesses 
under the third part of this act to any such com- 
missioner^ although such commissioner is out of 
the jurisdiction of the Court by which the order or 
decree for winding-up the company was made; 
and every such commissioner shall, in addition to 
any power of summoning and examining witnesses, 
and requiring the production or delivery of docu- 
ments, and certifying or punishing defaults by 
witnesses, which he might ^lawfully exercise as a 
district commissioner of the Court of Bankruptcy, 
judge of a County Court, commissioner of bank- 
rupt, assistant-barrister, or recorder, or as a 
sheriff of a county, have in the matter so referred 
to him all the same powers of summoning and 
examining witnesses, and requiring the production 
or delivery of documents, and punishing defaults 
by witnesses, and allowing costs and charges and 
expenses to witnesses, as the Court which made the 
order for winding-up the company has ; and the 
examination' so taken shall be returned or reported 
to such last-mentioned Court in such manner as it 
directs. 

Voluntary Winding-up of Company. 

CSrcTim. ^^^' -^ company may be wound-up volunta- 

Btances under rily :— 

^fr^jhe (!•) Whenever the period, if any, fixed for the 

wound-up duration of the company by the articles of 

YoluntarUy. association expires, or whenever the event, 

if any, occurs, upon the occurrence of which 

it is provided by the articles of association 

that the company is to be dissolved : 

(2.) Whenever the company in general meeting 

has passed a special resolution requiring 

the company to be wound-up voluntarily : 



PART III. — ^WINDING-UP. 55 

Whenever a company is wound-up voluntarily, 
the company shall, from the date of the commence- 
ment of such winding-up, cease to carry on its 
business, except in so far as may be required for 
the beneficial winding-up thereof, but its corporate 
state and all its corporate powers shall, notwith- 
standing any provision to the contrary in its arti- 
cles of association, continue until the affairs of the 
company are wound-up. 

cm. Notice of any special resolution to wind-up Notice of 
a company voluntarily shall be given, as respects resoludon to 
companies registered in England in the London l^xi^nHj. 
Gazette, as respects companies registered in Scot- 
land in the Edinburgh Gazette, and as respects 
companies registered in Ireland in the Dublin 
Gazette. 

CIV. The following consequences shall ensue Conseqaences 
upon the voluntary winding-up of a company : — of vduntary 

(1.) The property of the company shall be ap- 
plied in satisfaction of its liabilities, and, 
subject thereto, shall, unless it be other- 
wise provided by the articles of association, 
be distributed amongst the shareholders in 
proportion to their shares : 

(2.) Liquidators shall be appointed for the pur- 
pose of winding-up the affairs of the com- 
pany tad distributing the property : 

(3.) The company in general meeting may ap- 
point such person or persons as it thinks 
fit to be a liquidator or liquidators, and may 
fix the remuneration to be paid to them : 

(4.) If one person only is appointed, all the 
provisions herein contained in reference to 
several liquidators shall apply to him : 
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(5.) When several liquidators are appointed^ 
every power hereby given may be exercised 
by any two of them : 

(6.) The liquidators may at any time after the 
passing of the resolution for winding-up the 
company, and before they have ascertained 
the sufficiency of the assets of the company, 
or the debts in respect of which the several 
classes of contributories are liable, call on 
all or any of the contributories, to the ex- 
tent of their liability, to pay all or any 
sums they deem necessary to satisfy the 
debts of the company and the costs of 
winding it up, and they may in making a 
call take into consideration the probability 
that some of the contributories upon whom 
the same is made may partly or wholly fail 
to pay their respective portions of the 
same : 

(7.) The liquidators shall have all powers herein- 
before vested in official liquidators, and 
may exercise the same without the inter- 
vention of the Court : 

(8.) All books, papers, and documents in the 
hands of the liquidators shall at all reason- 
able times be open to the inspection of 
the shareholders : 

(9.) When the creditors are satisfied, the liqui- 
dators shall proceed to adjust the rights of 
the contributories amongst themselves, and 
for the purposes of such adjustment they 
may make calls on all the contributors to 
the extent of their liability for any sums 
they may deem necessary, and they may in 
making a call take into consideration the 
probability that some of the contributories 
upon whom the same is made may partly 
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or wholly fail to pay their respective por- 
tions of the same : 

(10.) As soon as the a£Pairs of the company are 
fully wound-up^ the liquidators shall make 
up an account showing the manner in 
which such winding-up has been conducted^ 
and the property of the company disposed 
of; and such account^ with the vouchers 
thereof^ shall be laid before such person or 
persons as may be appointed by the company 
to inspect the same ; and upon such inspec- 
tion being concluded^ the liquidators shall 
proceed to call a general meeting of the 
shareholders for the purpose of considering 
such account ; but no such meeting shall 
be deemed to be duly held unless one 
month's previous notice, specifying the 
time, place, and object of such meeting, 
has been published, as respects companies 
registered in England in the London 
Gazette, and as respects companies re- 
gistered in Scotland in the Edinburgh 
Oazettej and as respects companies regis- 
tered in Ireland in the Dublin Gazette : 

(11.) Such general meeting shall not enter 
upon any business except the consideration 
of the account ; but the meeting may pro- 
ceed to the consideration thereof, notwith- 
standing the quorum required by any re- 
gulation of the company to be present at 
general meetings is not present thereat; 
and if, on consideration, the meeting is of 
opinion that the affairs of the company 
have been fairly wound-up, they shall pass 
a resolution to that effect, and thereupon 
the liquidators shall publish a notice of 
such resolution, as respects companies re- 
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gistered in England in the London Ga- 
zette, and as respects companies registered 
in Scotland in the Edinburgh Gazette, 
and as respects companies registered in 
Ireland in the Dublin Gazette^ and shall 
also make a return to the Registrar of Joint- 
Stock Companies of such resolution^ and on 
the expiration of one month from the date 
of the registration of such return the 
company shall be deemed to be dissolved : 
(12.) If within one year after the passing of a 
resolution for winding-up the affairs of the 
company such affairs are not wound-up^ 
the liquidators shall immediately thereafter 
make up an account^ showing the state of 
the affairs and the progress which has been 
made in winding-up down to that date^ and 
they shall add thereto a report stating the 
reason why the winding-up has not been 
completed^ and a general meeting shall be 
called to consider the same^ and so on &om 
year to year until the winding-up of the 
affairs of the company is completed : 
All costs^ charges^ and expenses properly in- 
curred in the voluntary winding-up of a company, 
including the remuneration of the liquidators, 
shall be payable out of the assets of the company, 
in priority to all other claims. 

Saving of CV. The voluntary winding-up of a company 

^tors.^^^'^' shall not prejudice the right of any creditor of 
jsuch company to institute proceedings for the pur- 
pose of having the same wound-up by the Court. 
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PAET IV. 
Registration Office. 

CVI. The registration of companies shall be ConBtltation 
conducted as follows (that is to say) : — of registration 

(1.) The Board of Trade may from time to time 
appoint such registrars^ assistant regi3trars^ 
clerks^ and servants as they may think 
necessary for the registration of companies 
under this act^ and remove them at plea- 
sure : 

(2.) The Board of Trade may make such regu- 
lations as they think fit with respect to the 
duties to be performed by any such regis- 
trars^ assistant registrars^ clerks^ and ser- 
vants as aforesaid : 

(8.) The Board of Trade may from time to time 
determine the place or places at which 
offices for the registration of companies 
are to be established : provided always^ that 
there shall be at all times maintained in 
each of the three parts of the United King- 
dom at least one such office^ and that no 
company shall be registered except at an 
office within that part of the United King- 
dom in which^ by the memorandum of as- 
sociation^ the registered office of the com- 
pany is declared to be established : 

(4.) The Board of Trade may from time to time 
direct a seal or seals to be prepared for the 
authentication of any documents required 
for or connected with the registration of 
companies : 

5 



60 PART IV. — EEGISTRATION OFFICE. 

(5.) Every person may inspect the documents 
kept by the Registrar of Joint-stock Com- 
panies; and there shall be paid for such 
inspection such fees as may be appointed 
by the Board of Trade, not exceeding One 
shilling for each inspection; and any per* 
son may require a copy or extract of any 
document or any part of any document, to 
be certified by the registrar; and there 
shall be paid for such certified copy or ex- 
tract^ such fee as the Board of Trade may 
appoint^ not exceeding Sixpence for each 
folio of such copy or extract, or in Scot- 
land for each sheet of two hundred words ; 
and such certified copy shall be prima 
facie evidence of the matters therein con- 
tained in all legal proceedings whatever : 
(6.) The existing registrar, assistant registrars, 
clerks, and other oflScers and servants in the 
Office for the Registration of Joint-stock 
Companies, shall, during the pleasure of the 
Board of'lS'ade,hold the offices and receive 
the salaries hitherto held and received by 
them, but they shall in the execution of 
their duties conform to any regulations 
that may be issued by the Board of Trade: 
(7.) There shall be paid to any registrar, assist- 
ant registrar, clerk, or servant that may . 
hereafter be employed in the registration 
of joint-stock companies such salary as the 
Board of Trade may, with the sanction of 
the Commissioners of the Treasury, direct : 
(8.) Whenever any act is herein directed to be 
done to or by the Registrar of Joint-stock 
Companies^ such act shall, until the Board 
of Trade otherwise .directs, be done in 
England to or by the existing Registrar of 
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Joint-stock Companies^ or in his absence 
by the Assistant Registrar, in Scotland to 
or by such officer as the Board of Trade 
may appoint, and in Ireland to or by the 
existing Assistant Registrar of Joint-stock 
Companies for Ireland ; but in the event of 
the Soard of Trade altering the constitu* 
tion of the existing Registry Office, such 
act shall be done to or by such officer or 
officers, and at such place or places with 
reference to the local situation of the regis- 
tered offices of the companies to be regis-> 
tered, as the Board of Trade may appoint. 
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PAET V. 



Repeal of Forueb Acts, and Tempobaby Provisions. 
Repeal. 
Repeal of CVII. There shall be repealed, — 

c. 110;*^' . (!•) The act passed in the eighth year of the 
10 & 11 Vict., , reign of Her present Majesty, chapter one 

i8&'i9Vict. • hundred and ten : 

c 133. ^ ' (2.) An act passed in the eleventh year of the 

reign of Her present Majesty, chapter 

seventy-eight, intituled " An Act to amend 

an Act for the Registration, Incorporation, 

and Regulation of Joint-stock Companies :'' 

(3.) The Limited Liability Act, 1855 : 

But such repeal shall not take effect with respect 

to any company completely registered under the 

said act of the eighth year of Her present Majesty 

until such company has obtained registration un« 

der this act, as hereinafter mentioned. 

ProvisionB of C VIII. The following acts (that is to say) : — 

0^45^^*12 & 13 0") -^^ ^^ passed in the eleventh year of the 

Vict.' c. 108 J reign of Her present Majesty, chapter forty- 

7 & 8 Vict., five, and intituled '' An Act to amend the 

8 &V Vi^^ ^^*^ *^^ facilitating the Winding-up of the 
c. 98, not to Affairs of Joint-stock Companies unable to 
apply to com- meet their pecuniary engagements, and also 
t(^ed u^fr^' *o facUitate the Dissolution and Winding- 
this act, &c. up of Joint-stock Companies and other 

Partnerships :" 
(2.) An act passed in the thirteenth year of the 
reign of Her present Majesty, chapter one 
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hundred and eight, and intituled '' An Act 
to amend the Joint Stock Companies 
Winding-up Act, 1848 :'' 
(3.) An act passed in the eighth year of the 
reign of Her present Majesty, chapter one 
hundred and eleven, and intituled ''An act 
for facilitating the Winding-up the Affairs 
of Joint-stock Companies unable to meet 
their pecuniary engagements : " 
(4.) An act passed in the ninth year of the reign 
of Her present Majesty, chapter ninety-^ 
eight, and intituled " An act for facilitating 
the Winding-up the Affairs of Joint-stock 
Companies in Ireland unable to meet their 
pecuniary engagements :'' 
shall not apply to companies registered under this 
act, nor to companies registered under the said act 
of the eighth year of the reign of Her present 
Majesty, chapter one hundred and ten, from and 
after the date at which they have obtained regis- 
tration under this act, as hereinafter mentioned. 

CIX. No repeal hereby enacted shall affect — Saving clause 
V (1.) Anything duly done under any acts hereby *® ^ repeaL 
repealed before such repeal comes into 
operation : 

(2.) Any right acquired or liability incurred 
under any such acts before such repeal 
comes into operation : 

(3.) Any penalty, forfeiture, or other punish- 
ment incurred or to be incurred in respect of 
any offence against any such acts committed 
before such repeal comes into operation : 

(4.) Any proceeding to be taken in the prose- 
cution of any order for winding-up a 
company made before such repeal comes 
into operation. 
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Registration 
of existing 
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Requisitions 
for regis- 
tration by 
existing 
companies. 



Temporary Provisions, 

ex. Every company completely registered 
under the said act of the eighth year of the reign 
of Her present Majesty, chapter one hundred and 
ten, shall, on or before the Third day of November, 
One thousand eight hundred and fifty-six, and 
any other company duly constituted by law, pre- 
viously to the passing of this act, and con- 
sisting of seven or more shareholders, may 
at any time hereafter register itself as a 
company under this act, with or without 
limited liability, subject to this proviso, that no 
company shall be registered under this act as a 
limited company, unless either a certificate of 
complete registration with limited liability under 
the " Limited Liability Act, 1865/' has been ob- 
tained by it, or an assent to its being so registered 
has been given by three-fourths in number and 
value of such of its shareholders as may have been 
present, personally or by proxy, in cases where 
proxies are allowed by the regulations of the com- 
pany, at some general meeting summoned for that 
puripose. 

CXL Previously to the'registration under this 
act of any existing company, there shall be de- 
livered to the Registrar of Joint-Stock Companies 
the following documents (that is to say) : — 
(1.) In the case of a company completely regis- 
tered under the said act of the eighth 
year of Her present Majesty, chapter one 
hundred and ten, if such company is not 
intended to be registered as a limited 
company, a list showing the names, ad- 
dresses, and occupations of all persons who. 
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on the day of registration, are holders of 
shares in the company, with the addition of 
the shares held by such persons respec- 
tively, distinguishing each share by its 
number : 
(2.) If such company as last aforesaid has ob- 
tained a certificate of complete registration 
with limited liability under the *' Limited 
Liability Act, 1855,'' or if it has not ob- 
tained such a certificate, but is intended to 
be registered as a limited company under 
the provisions of this act, the above list 
shall be accompanied with a statement 
specifying the following particulars : — 
The nominal capital of the company, 

and the number of shares into which 

it is divided ; 
The number of shares taken and the 

amount paid on each share ; 
Such statement shall also contain, in case 
the company has not previously obtained a 
certificate of limited liability, but is inten- 
ded to be registered as a limited company 
under this act^ 
The name of such company, with the 

addition of the word " limited " as the 

last word thereof : 
(8.) In the case of any other company duly 
constituted by law previously to the passing 
of this act, and consisting of seven or more 
shareholders, if it is not intended to be 
registered as a limited company, there shall 
be delivered to the fiegistrar of Joint-Stock 
Companies such list of shareholders as is 
hereinbefore mentioned, and also a copy of 
any act of Parliament, royal charter^ let- 
ters patent^ deed of settlement^ or other 
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' instrument constituting Or regulating tlie 
company : 
(4.) If any such company as last aforesaid is 
intended to be registered as a limited com- 
pany, the above list and copy shall be ac- 
companied by a statement specifying the 
following particulars (that is to say) : — 
The nominal capital of the company, 
and the number of shares into which 
it is divided ; 
The number of shares taken, and the 

amount paid on each share ; 
The name of the company, with the ad- 
dition of the word "limited'' as the 
last word thereof. 

Authentica- CXII. The list of shareholders and any other 
statements of particulars relating to the company hereby required 
existing com- to be delivered to the registrar, shall be verified 
panies. }^y ^ declaration of the directors of the company 

delivering the same, or any two of them, or of 
any two other principal officers of the company, 
made in pursuance of the' act passed in the sixth 
year of the reign of His late Majesty King Wil- 
liam the Fourth, chapter sixty-two, but no fees 
shall be charged in respect of the registration un- 
der this act of any company completely registered 
under the said act of the eighth year of the reign 
. of Her present Majesty, chapter one hundred and 
ten, in cases where the liability of the shareholders 
is not intended to be limited, or where such com- 
pany has already obtained a certificate of complete 
registration with limited liability. 

Certificate of CXIII. Upon compliance with the foregoing re- 
exStin**^^om- ^^^^^^^^^^^ *^® Registrar of Joint-stock Companies 
^niesl^ ^^"^" shall Certify under his hand that the company so 
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' applying for registration is incorporated as a com- 
pany under this act^ and in the case of a limited 
company that it is limited, and thereupon such 
, company shall be incorporated accordingly^ and 
all provisions contained in any deed of settlement, 
act of Parliament^ royal charter, or letters patent, 
or other instrument constituting or regulating 
the company, shall be deemed to be regulations of 
the company within the meaning of this act, and 
all the provisions of this act shall apply to such 
company in the same manner in all respects as if 
it had been originally incorporated under this act ; 
subject, nevertheless, to the reservations herein- 
. after contained with respect to the existing rights 
of creditors and other persons ; and subject to this 
proviso, that, except in so far as is hereinafter per- 
. mitted, no company constituted by act of Parlia- 
ment shall have power to alter any of the provi- 
sions contained in such act of Parliament, and no 
company constituted by royal charter or letters 
patent shall have power, by special resolution or 
otherwise, to alter any of the provisions contained 
in such charter or letters patent, without the sanc- 
tion of the Board of Trade. 

CXIV. Any existing company may, for the Power of 
purpose of obtaining registration with limited ehaSge n^e. 
liability, change its name by adding thereto the 
word " limited,'^ or do any other act that may 
be necessary. 

CXV. The certificate of incorporation given Certificate to 
to any existing company, in pursuance of this act, ^ evidence 
shall be conclusive evidence that all the requisi- ^ith*^^, *^^® 
tions herein contained in respect of registration 
under this act have been complied with, and the 
date of such certificate shall be deemed to be the 
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date at whicli the company is incorporated under 
this act. 

Saving CXVI. The registration of any eristing corn- 

creditors. P^^y under this act shall not, nor shall any act of 
the company subsequent to duch registration, pre- 
judice any right which previously to such regis- 
tration has, or which would if no such registration 
had taken place, have accrued to any creditor or 
other person against the company in its corporate 
capacity, or against any person then being or 
having been a member of such company, but every 
such creditor or other person shall be entitled to 
all such remedies against the company in its cor- 
porate capacity, and against every person then 
being or having been a member of such company, 
as he would have been entitled to in case such re- 
gistration had not taken place. 
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SCHEDULE. 

FORM A. Section YII. 



Memorandumof association of the ^'Eastern Steam 
Packet Company, Limited/' 

1st. The name o^the company is *' The Eastern 
Steam Packet Company, Limited." 

2d. The registered office of the company is to 
be established in England. 

3d. The objects for which the company is esta- 
blished are, ^^the conveyance of passengers and 
goods in ships or boats between such places as the 
company may from time to time determine, and 
the doing all such other things as are incidental or 
conducive to the attainment of the above object/' 
4th. Theliability of the shareholders is ''limited/' 
5th. The nominal capital of the company is Two 
hundred thousand pounds, divided into one thou- 
sand shares of Two hundred pounds each. 
We, the several persons whose names and addresses 
are subscribed, are desirous of being formed 
into a company, in pursuance of this 
memorandum of association, and we respec- 
tively agree to take the number of shares 
in the capital of the company set opposite 
our respective names. 
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Number of 
Names and AddreBaeB of Snbeoriben. Shares taken by 

eadi Subsoriba'. 

1. John Jones^ of in the county of 200 

2. John Smith, of in the county of 25 
8. Thomas Green, of in the county of 80 

4. John Thompson, of in the county of 40 

5. Caleb White, of in the county of 15 

6. Andrew Brown, of in the county of 5 

7. CsBsar White, of in the county of 10 



Total Shares taken - - - 825 

Dated the 22d day of NoTcmber, 1856. 

Witness to the above signatures, 

A.B., No, 18, Hute Street, Clerkenwell, 
Middlesex, 
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Regulations for Management of the Company. 
Shares. 

(1.)' No person shall be deemed to have accepted 
any share in the company nnless he has 
testified his acceptance thereof by writing 
under his hand^ in such form as the com* 
pany from time to time directs. 

(2.) The company may from time to time make 
snch calls upon the shareholders in respect 
of all moneys unpaid on their shares as they 
think fit, provided that twenty-one days' 
notice at least is given of each call, and 
each shareholder shall be liable to pay the 
amount of calls so made to the persons and 
at the times and places appointed by the 
company. 

(3.) A call shall be deemed to have been made 
at the time when the resolution authorising 
such call was passed. 

(4.) If before or on the day appointed for pay- 
ment, any shareholder does not pay the 
amount of any call to which he is Uable, 
then such shareholder shall be liable to pay 
interest for the same at the rate of Five 
pounds per cent, per annum from the day 
appointed for the payment thereof to the 
time of the actual payment. 

(5.) The company may, if they think fit>.receive 
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from any of the shareholders willing to ad- 
vance the same all or any part of the 
moneys due upon their respective shares 
beyond the sums actually called for ; and 
upon the moneys so paid in advance, or so 
much thereof as from time to time exceeds 
the amount of the calls then made upon 
the shares in respect of which such advance 
has been made^ the company may pay in- 
terest at such rate as the shareholder pay- 
ing such sum in advance and the company 
agree upon. 

(6.) If several persons are registered as joint 
holders of any share, any one of such per- 
sons may give effectual receipts for any 
dividend payable in respect of such share. 

(7.) The company may decline to register any 
transfer of shares made by a shareholder 
who is indebted to them. 

(8.) Every shareholder shall^ on payment of such 
sum not exceeding One shilling as the 
company may prescribe, be entitled to a 
certificate, under the common seal of the 
company, specifying the share or shares 
held by him, and the amount paid up 
thereon. 

(9.) K such certificate is worn out or lost, it 
may be renewed on payment of such sum 
not exceeding One shilling as the company 
may prescribe. 

(9a.) The transfer-books shall be closed during 
the fourteen days immediately preceding 
the ordinary general meeting in each year. 

Transmission of Shares. 

(10.) The executors or administrators of a de- 
ceased shareholder shall be the only persons 



TABLE B. 78 

recognised by the company as having any 
title to his share. 

(11.) Any person becoming entitled to a share 
in consequence of the deaths bankruptcy^ or 
insolvency of any shareholder, or in conse- 
quence of the marriage of any female share* 
holder^ or in any way other than by transfer, 
may be registered as a shareholder upon 
such evidence being produced as may from 
time to time be required by the company. 

(12.) Any person who has become entitled to a 
share in any way other than by transfer 
may, instead of being registered himself^ 
elect to have some person to be named by 
him registered as a holder of such share. 

(13.) The person so becoming entitled shall 
testify such election by executing to his 
nominee a deed of transfer of such share. 

(14.) The deed of transfer shall be presented to 
the company, accompanied with such evi- 
dence as they may require to prove the 
title of the transferror, and thereupon the 
company shall register the transferree as a 
shareholder. 

FORFBITURE OF ShARES. 

(15.) If any shareholder fails to pay any call due 
. on the appointed day, the company may, at 
any time thereafter, during such time as the 
call remains unpaid, serve a notice on him^ 
requiring him to pay such call, together 
with any interest that may have accrued by 
reason of such non-payment. 

(16.) The notice shall name a further day, and 
a place or places, being a place or places at 
which calls of the company are usually 
made payable, on and at which such call is 
to be paid. It shall also state that in the 
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event of non-payment at the time and place 
appointed^ the shares in respect of which 
such call was made will be liable to be 
forfeited. 

(17.) K the requisitions of any such notice as 
aforesaid are not complied with^ any share 
in respect of which such notice has been 
given may be forfeited by a resolution of 
the directors to that effect. 

(18.) Any shares so forfeited shall be deemed 
to be the property of the company, and 
may be disposed of in such manner as the 
company thinks fit. 

(19.) Any shareholder whose shares have been 
forfeited shall, notwithstanding, be liable 
to pay to the company all calls owing upon 
such shares at the time of the forfeiture. 

Increase in Capital. 

(20.) The company may, with the sanction of 
the company previously given in general 
meeting, increase its capital. 

(21.) Any capital raised by the creation of new 
shares shall be considered as part of the 
original capital, and shall be subject to the 
same provisions in all respects, whether 
with reference to the payment of calls, or 
the forfeiture of shares on non-payment of 
calls, or otherwise, as if it had been part of 
the original capital. 

General Meetings. 

(22.) The first general meeting shall be held at 
such time, not being more than twelve 
months after the incorporation of the com- 
pany, and at such place as the directors 
may determine. 
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(28.) Subsequent general meetings shall be held 
at such time and place as may be prescribed 
by the company in general meeting ; and 
if no other time or place is prescribed, a 
general meeting shall be held on the first 
Monday in February in every year at such 
place as may be determined by the direc- 
tors. 

(24.) The above-mentioned general meetings 
shall be called ordinary meetings; all 
other general meetings shall be called 
extraordinary. 

(25.) The directors may, whenever they think 
fit, and they shall, upon a requisition made 
in writing, by any number of shareholders 
holding in the aggregate not less than one- 
fifth part of the shares of the company, 
convene an extraordinary general meeting. 

(26.) Any requisition so made by the share- 
holders shall express the object of the 
meeting proposed to be called, and shall 
be left at the registered office of the 
company. 

(27.) Upon the receipt of such requisition, the 
directors shall forthwith proceed to convene 
a general meeting : If they do not pro- 
ceed to convene the same within twenty- 
one days from the date of the requisition, 
the requisitionists, or any other share- 
holders holding the required number of 
shares, may themselves convene a meeting. 

(28.) Seven days' notice at the least, specifying 
the place, the time, the hour of meeting, 
and the purpose for which any general 
meeting is to be held, shall be given by 
advertisement, or in such other manner^ 

6 
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if any^ as may be prescribed hj the com- 
pany. 

(29.) Any shareholder may, on giving not less 
than three days^ previous notice^ submit 
any resolution to a meeting beyond the 
matters contained in the notice given of 
such meeting. 

(30.) The notice required of a shareholder shall 
be given by leaving a copy of the resolu- 
tion at the registered office of the company. 

(31.) No business shaU be .transacted at any 
meetings except the declaration of a divi- 
dend, unless a quorum of shareholders is 
E resent at the commencement of such 
usiness ; and such quorum shall be ascer- 
tained as follows (that is to say), if the 
shareholders belonging to the company at 
the time of the meeting do not exceed ten 
in number, the quorum shall be five; if 
they exceed ten there shall be added to the 
above quorum one for every five additional 
shareholders, up to fifty, and one for every 
ten additional shareholders after fifty, with 
this limitation, that no quorum shall in 
any case exceed forty. 

(32.) If, within one hour from the time ap- 
pointed for the meeting, the required num- 
ber of shareholders is not present, the 
meeting, if convened upon the requisition 
of the shareholders, shall be dissolved : In 
any other case it shall stand adjourned to 
the following day, at the same time and 
place ; and if at such adjourned meeting 
the required number of shareholders is not 
present, it shall be adjourned sine die. 

(83.) The chairman (if any) of the board of 
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directors shall preside as cliairmau at 
every meeting of the company, 

(34,) If there is no such chairman^ or if at any 
meeting he is not present at the time of 
holding the same, the shareholders present 
shall choose some one of their number to 
be chairman of such meeting. 

(35.) The chairman may, with the consent of 
the meeting, adjourn any meeting from 
time to time and from place to place, but no 
business shall betransactedat any adjourned 
meeting other than the business left un- 
finished at the meeting from which the 
adjournment took place. 

(36.) At any general meeting, unless a poll is 
demanded by at least five shareholders, a 
declaration by the chairman that a resolu- 
tion has been carried, and an entry to that 
effect in the book of proceedings of the 
company, shall be sufficient evidence of 
the fact, without proof of the number or 
proportion of the votes recorded in favour 
of or against such resolution. 

(37.) If a poll is demanded in manner aforesaid, 
the same shall be taken in such manner as 
the chairman directs, and the result of such 
poll shall be deemed to be the resolution 
of the company in general meeting. 



Votes of Shabeholders, 

(38.) Every shareholder shall have one vote for 
every share up to ten ; he shall have an 
additional vote for every five shares beyond 
the first ten shares up to one hundred, and 



< 
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an additional vote for every ten shares held 
by him beyond the first hundred shares. 

(39.) If any shareholder is a lunatic oridiot^he 
may vote by his committee, curator bonis, 
or other legal curator; and if any share- 
holder is a minor, he may vote by his guar- 
dian, tutor, or curator^ or any one of his 
guardians, tutors, or curators, if more 
than one. 

(40.) If one or more persons are jointly entitled 
to a share or shares, the person whose name 
stands first in the register of shareholders 
as one of the holders of such share or 
shares, and no other, shall be entitled to 
vote in respect of the same. 

(41.) No shareholder shall be entitled to 
vote at any meeting unless all calls from 
him have been paid, nor until he shall 
have been possessed of his shares three 
calendar months, unless such shares shall 
have been acquired or shall have come by 
bequest, or by marriage, or by succession 
to an intestate^s estate, or by the custom of 
the City of London, or by any deed of set- 
tlement after the death of any person who 
shall have been entitled for life to the divi- 
dends of such shares. 

(42.) Votes may be given either personally or 
by proxies : A proxy shall be appointed in 
writing under the hand of the appointor, 
or if such appointor is a corporation^ under 
their common seal. 

(48.) No person shall be appointed a proxy who 
is not a shareholder, and the instrument or 
mandate appointing him shall be deposited 
at the registered office of the company not 
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less than forty-eight hours before the time 
of holding the meeting at which he pro- 
poses to vote ; but no instrument or man- 
date appointing a proxy shall be valid after 
the expiration of one month from the date 
of its execution. 



Directors. 

(44.) The number of the directors, and the 
names of the first directors, shaU be deter- 
mined by the subscribers of the memoran- 
dum of association. 

(45.) Until directors are appointed, the sub- 
scribers of the memorandum of association 
shall for all the purposes of this act be 
deemed to be directors* 



Powers of Directors. 

(46.) The business of the company shall be 
managed by the directors, who may exer- 
ercise all such powers of the company as 
are not by this act or by the articles of as- 
sociation, if any, declared to be exerciseable 
by the company in general meeting, subject 
nevertheless to any regulations of the ar- 
ticles of association, to the provisions of 
this act, and to such regulations, being not 
inconsistent with the aforesaid regulations 
or provisions, as may be prescribed by the 
company in general meeting; but no regu- 
lation made by the company in general 
meeting shall invalidate any prior act of 
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the directors whicli would have been valid 
if such regulation had not been made. 



Disqualification of Directors. 

(47.) The office of director shall be vacated, — 

If he holds any other office or place of 

profit under the company ; 
If he becomes bankrupt or insolvent; 
If he is concerned in or participates in. 
the profits of any contract with the 
company ; 
If he participates in the profits of any 
work done for the company ; 
But the above rules shall be subject to the 
following exceptions: That no director 
shall vacate his office by reason of his being ' 
a shareholder in any incorporated company 
which has entered into contracts with or 
done any work for the company of which 
he is director; nevertheless, he shall not 
vote in respect of such contract or work; 
and if he does so vote, his vote shall not 
be counted, and he shall incur a penalty 
not exceeding Twenty pounds. 



Rotation of Directors. 

(48.) At the first ordinary meeting after the 
incorporation of the company, the whole of 
the directors shall retire from office ; and 
at the first ordinary meeting in every sub- 
sequent year, one-third of the directors for 
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the time beings or if their number is not a 
multiple of three, then the number nearest 
to one-third, shall retire from office. 

(49.) The one-third or other nearest number to 
retire during the first and second years en- 
suing the incorporation of the company shall, 
unless the directors agree ^.mong them- 
selves, be determined by. ballot : In every 
subsequent year, the one-third or other 
nearest number who have been longest in 
office shall retire. 

(50.) A retiring director shall be re-eligible. 

(51.) The company, at the general meeting at 
which any directors retire in manner afore- 
said, shall fill up the vacated offices by 
electing a like number of persons. 

(52.) If at any meeting at which an election of 
directors ought to take place, no such 
election is made, the meeting shall stand 
adjourned till the ne&t day, at the same 
time and place ; and if at such adjourned 
meeting no election takes place, the former 
directors shall continue to act until pew 
directors are appointed at the first ordinary 
meeting of the following year. 

(53.) The company may from time to time, in 
general meeting, increase or reduce the 
number of directors, and may also deter- 
mine in what rotation such increased or 
reduced number is to go out of office. 

(54.) Any casual vacancy occurring in the board 
of directors may be filled up by the 
directors, but any person so chosen shall 
retain his office so long as the vacating 
director would have retained the same if 
no vacancy had occurred. 
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Proceedings of Directors. 

(55.) The directors may meet together for the 
despatch of business^ adjourn, and other- 
wise regulate their meetings as they think 
fit^ and determine the quorum necessary 
for the transaction of business : Questions 
arising at any meeting shall be decided by 
a majority of votes : In case of an equality 
of votes, the chairman, in addition to hiis 
original vote, shall have a casting vote : A 
director may at any time summon a meet- 
ing of the directors. 

(56.) The directors may elect a chairman of 
their meetings, and determine the period 
for which he is to hold office; but if no 
such chairman is elected, or if at any meet- 
ing the chairman is not present at the time 
appointed for holding the same, the directors 
present shall choose some one of their num- 
ber to be chairman of such meeting. 

(57.) The directors may delegate any of their 
powers to committees consisting of such 
member or members of their body as they 
think fit : Any committee so formed shall, 
in the exercise of the powers so delegated, 
conform to any regulations that may be 
imposed on them by the directors. 

(58.) A committee may elect a chairman of 
their meetings : If no such chairman is 
elected, or if he is not present at the time 
appointed for holding the same, the mem- 
ber present shall choose one of their num- 
ber to be chairman of such meeting. 

(59.) A committee may meet and adjourn as 
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they think proper : Questions at any meet- 
ing shall be determined by a majority of 
votes of the members present ; and in case 
of an eqaal division of votes^ the chairman 
shall have a casting vote. 
(60.) All acts done by any meeting of the di- 
rectors, or of a committee of directors, or 
by any person acting as a director, shall, 
notwithstanding that it be afterwards dis- 
covered that there was some defect in the 
appointment of any such directors or per- 
sons acting as aforesaid, or that they or 
any of them were disqualified, be as valid 
as if every such person had been duly ap- 
pointed and was qualified to be a director. 
(61.) The directors shall cause minutes to be 
made in books provided for the purpose, — 
(1.) Of all appointments of officers made 

by the directors ; 
(2.) Of the names of the directors pre- 
sent at each meeting of directors 
and committees of directors ; 
(3.) Of all orders made by the directors 

and committees of directors ; and, 
(4.) Of all resolutions and proceedings 
of meetings of the company, and of 
the directors and committees of di- 
rectors : 
And any such minute as aforesaid, if 
signed by any person purporting to be the 
chairman of any meeting of directors, or 
committee of directors, shall be receivable 
in evidence without any further proof. 
(62.) The company, in general meeting, may, 
by a special resolution, remove any director 
before the expiration of his period of office. 
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and appoint another qualified person in his 
stead : The person so appointed shall hold 
office during such time only as the director 
in whose place he is appointed would have 
held the same if he had not been removed. 



Dividends. 

(63.) The directors may, with the sanction of 
the company in general meeting, declare a 
dividend to be paid to the shareholders in 
proportion to their shares. 

(64.) No dividend shall be payable except out 
of the profits arising from the business of 
the company. 

(65.) The directors may, before recommending 
any dividend, set aside out of the profits of 
the company such sum as they think pro- 
per as a reserved fund to meet contin- 
gencies, or for equalising dividends, or for 
repairing, or maintaining, the works con- 
nected with the business of the company, 
or any part thereof; and the directors may 
invest the sum so set apart as a reserved 
fund upon such securities as they, with the 
sanction of the company, may select. 

(66.) The directors may deduct from the divi- 
dends payable to any shareholder all such 
sums of money as may be due from him 
to the company on account of calls or 
otherwise. 

(67.) Notice of any dividend that may have been 
declared shall be given to each shareholder, 
or sent by post or otherwise to his regis- 
tered place of abode, and all dividends un- 
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claimed for three years, after having been 
declared, may be forfeited by the directors 
for the benefit of the company. 
(68.) No dividend shall bear interest as against 
the company. 



Accounts, 

(69.) The directors shall canse true accounts to 
be kept — 

Of the stock-in-trade of the company ; 
Of the sums of money received and ex- 
pended by the company, and the mat- 
ter in respect of which such receipt 
and expenditure takes place ; and, 
Of the credits and liabilities of the com- 
pany : 
Such accounts shall be kept upon the prin- 
ciple of double-entry, in a cash-book, 
journal, and ledger : The books of account 
shall be kept at the principal ofl&ce of the 
company; and, subject to any reasonable 
restrictions as to the time and manner of in- 
specting the same that may be imposed by 
the company in general meeting, shall be 
open to the inspection of the shareholders 
during the hours of business. 
(70.) Once at the least in every year, the di- 
rectors shall lay before the company in 
general meeting a statement of the income 
and expenditure for the past year, made 
up to a date not more than three months 
before such meeting. 
(71.) The statement so made shall show, ar- 
ranged under the most convenient heads^ 
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the amount of gross income, distinguishing 
the several sources from which it has been 
derived^ and the amount of gross expendi- 
ture^ distinguishing the expense of the es- 
tablishment^ salaries^ and other like mat- 
ters. Every item of expenditure fairly 
chargeable against the yeiur's income shall 
be brought into account^ so that a just ba- 
lance of profit and loss may be laid before 
the meeting ; and, in cases where any item 
of expenditure which may in fairness be 
distributed over several years, has been in- 
curred in any one year, the whole amount 
of such item shall be stated, with the 
addition of the reasons why only a por- 
tion of such expenditure is charged against 
the income of the year. 

(72.) A balance-sheet shall be made out in 
every year, and laid before the general 
meeting of the company, and such balance- 
sheet shall contain a summary of the pro- 
perty and liabilities of the company ar- 
ranged under the heads appearing in the 
form annexed to this table, or as near 
thereto as circumstances admit. 

(73.) A printed copy of such balance-sheet shall, 
seven days previously to such meeting, be 
delivered at or sent by post to the regis- 
tered address of every shareholder. 



Audit. 

(74.) The accounts of the company shall be 
examined, and the correctness of the ba- 
lance-sheet ascertained by one or more 
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auditor or auditors^ to be elected by the 
company in general meeting. 

(75.) If not more than one auditor is appointed, 
all the provisions herein contained relating 
to auditors shall apply to him. 

(76.) The auditors need not be shareholders in 
the company : No person is eligible as an 
auditor who is interested otherwise than as 
a shareholder in any transaction of the 
company, and no director or other officer 
of the company is eligible during his con- 
tinuance in office. 

(77.) The election of auditors shall be made by 
the company at their ordinary meeting, or, 
if there are more than one, at their first 
ordinary meeting in each year. 

(78.) The remuneration of the auditors shall be 
fixed by the company at the time of their 
election. 

(79.) Any auditor shall be re-eligible on his 
quitting office. 

(80.) If any casual vacancy occurs in the office 
of auditor, the directors shall forthwith 
call an extraordinary general meeting for 
the purpose of supplying the same. 

(81.) If no election of auditors is made in man- 
ner aforesaid, the Board of Trade may, on 
the application of one fifth in number of 
the shareholders of the company, appoint 
an auditor for the current year, and fix the 
remuneration to be paid to him by the com- 
pany for his services. 

(82.) Every auditor shall be supplied with a 
copy of the balance-sheet, and it shall be 
his duty to examine the same, with the 
accounts and vouchers relating thereto. 
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(83.) Every auditor shall hare a list deliyered to 
him of all books kept by the company^ and 
he shall at all reasonable times have 
access to the books and accounts of the 
company : He may^ at the expense of the 
company, employ accountants or other 
persons to assist him in investigating 
such accounts, and he may in relation to 
such accounts examine the directors or any 
other officer of the company. 

(84.) The auditors shall make a report to the 
shareholders upon the balance-sheet and 
accounts, and in every such report they 
shall state whether, in their opinion, the 
balance-sheet is afull andfair balance-sheet, 
containing the particulars required by these 
regulations, and properly drawn up so as 
to exhibit a true and correct view of the 
state of the company^s affairs, and in case 
they have called for explanations or infor- 
mation from the directors, whether such 
explanations or information have been given 
by the directors, and whether they have 
been satisfactory ; and such report shall be 
read, together with the report of the di- 
rectors, at the ordinary meeting. 



Notices. 

(85.) Notices requiring to be served by the com- 
pany upon the shareholders may be served 
either personally, or by leaving the same 
or sending them through the post in a 
letter addressed to the shareholders at their 
registered places of abode. 
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(86.) All notices directed to be given to the 
shareholders shall, with respect to any 
share to which persons are jointly entitled, 
be given to whichever of the said persons 
is named first in the register of shareholders, 
and notice so given shall be sufficient 
notice to all the proprietors of such share. 

(87.) All notices required by this act to be 
given by advertisement shall be advertised 
in a newspaper circulating in the district 
in which the registered office of the com* 
pany is situate. 
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Form of Balance-sheet 



BALANCE-SHEET of the 



CAPITAL AND LLIBILITIES. 



I. Capital 



n. Debts 
and liabi- 
lities of 
the com- 
pany - ■ 



VI. Reserve 
fund - 

VII. Profit 
and loss 



Contingent 
liabilities - 



Showing : — 
The total amount received from 
the shareholders, showing also : 
(a.) The number of shares - 
(&.) The amount paid per 
share . . - 
(c.) If any arrears of calls, 
the nature of the ar- 
rear, and the names 
of the defaulters. 
Any arrears due from 
any director or officer 
of the company to be 
separately stated^ 
{d.) The particulars of any 
forfeited shares. 

Showing : — 
The amount of loans on mort- 
gage or debenture bonds. 
The amount of debts owing by 
the company, distinguishing — 
(o.) Debts for which ac- 
ceptances have been 
given. 
{h.) Debts to tradesmen for 
supplies of stock-in- 
trade or other articles, 
(e.) Debts for law expenses. 
{d.) Debts for interest on 
debentures or other 
loans, 
(e.) Unclaimed dividends. 
(/.) Debts not enumerated 
above. 
Showing : — 
The amount set aside from 
profits to meet contingencies. 
Showing : — 
The disposable balance for pay- 
ment of dividend, &o. 



Claims against the company not 
acknowledged as debts. 

Moneys for which the company 
is contingently liable. 



£ s, d, £ s. d. 



referred to in Table B. 
Go. made up to 



18 



Or. 



91 



PROPEETY AND ASSETS. 



m. Pro- 

pertyheld 
by me 
company. 



IV. Debts 
owing to 
the com- 
pany. 



V. Cash 
and in- 
yestments 



Showing : 
Immovable Property, distin- 
guishing . - • . 
(aj Freehold land 
fbj „ buildings 
fej Leasehold „ . . 

Movable property, distinguish- 

ing 

fdj Stock in Trade - 

Cej Plant - . - . 

The cost to be stated with 
deductions for deteriora- 
tion in value, as charged 
to the reserve Aind or 
profit and loss 



Showing : 
Debts considered good for which 

the company hold bills or 

other securities. 
Debts considered good for which 

the company hold no security. 
Debts considered doubtful and 

bad. 

Any debt due from a direc- 
tor or other officer of 
the company to be sepa- 
rately stated. 



Showing : 

The nature of investment and 
rate of interest. 

The amount of cash, where 
lodged, and if bearing inte- 
rest. 



£ 9. d. 



£ 4. d. 
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Section X- FOEM C. 

Memorandum of Association of the ''Patent 
Stereotype Company, Limited/' with Articles 
of Association annexed. 

Memorandum of Association. 

1st. The name of the company is ''The Patent 
Stereotype Company.^' 

2nd. The registered office of the company is to 
be established in Ireland. 

8rd. The objects for which the company is estab- 
lished are^ " the working of a patent method of 
foonding and casting stereotype plates, of which 
method John Smithy of , is the sole 

patentee/' 

4th. The liability of the shareholders is 
"limited.'' 

5th. The capital of the company is two thou- 
sand pounds, divided into twenty shares of one 
hundred pounds each. 

We, the seyeral persons whose names are sub- 
scribed, are desirous of being formed into a 
company, in pursuance of this memorandum 
of association, and we respectively agree to 
take the number of shares in the capital of the 
company set opposite our respective names. 
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Names and Adanswa of Snbieriberg. 


Number of 
Sbarea taken by 


1. John Jones, of ^ in the county of 

2. John Smith, of , in the county of - 

3. Thomas Qreen, of , in the county of - 

4. John Thompson, of , in the county of - 

5. Caleb White, of , in the county of - 

6. Andrew Brown, of , in the county of - 

7. Abel Brown, of , in the county of - 


1 
5 
2 
2 
3 
4 
1 


Total shares taken « . . 


18 



Witness to the above signatures^ 

A. B., No. 20, Bond Street, 
Middlesex. 

Articles of Association of the Patent Stereotype 
Company^ Limited. 

" It is agreed as follows : — 

'^ 1st. No shareholder shall transfer his shares 
without the consent of the directors expressed in 
writing. 

'^ 2nd. If any shareholder feels aggrieved with 
the refusal of the directors to allow him to transfer 
his shares, the matter shall be settled by arbitra- 
tion. 

'^ 3rd. Calls on the shares of the company not 
considered as paid-up shares shall be made at such 
time as the directors think fit ; but ao call shall 
exceed ten pounds per share. 

^^4th. The company shall not be obliged to 
register the transferee^ under the regulations 
numbered twelve and thirteen in the said table, 
imless he is approved by the directors, but in the 
event of their disapproving, the matter may be 
decided by arbitration. 
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'^ 5th. The regulations of table B as to general 
meetings^ numbered 22, 23, and 26, shall not 
apply. 

" 6th. The first general meeting of the company 
shall be held on the first of July next, and subse- 
quent general meetings shall be held on the first 
of July on every succeeding year, or if that day is 
a Sunday, on the succeeding Monday. 

'^ 7th. An extraordinary general meeting may 
be summoned at any time by any two shareholders 
of the company. 

"8th. AJl matters in question between the 
shareholders shall be decided by an arbitrator ap- 
pointed by the Manchester Chamber of Commerce. 

"9th. The regulation of table B as to votes 
of shareholders, numbered 38, shall not apply, 
and every shareholder shall have one vote in re- 
spect of every share that he holds. 

" The several persons hereinafter named, sub- 
scribers to the memorandum of association, shall 
be the first directors of the company ; that is to 
say, John Jones, Thomas Oreen, John Thompson, 
Caleb White, Andrew Brown, and Abel Brown. 

" Names and Addresses of Subscribers. 

" 1. John Jones, of , in the county of 
"2. John Smith, of , in the county of 

3. Thomas Green, of , in the county of 

4. John Thomson, of , in the county of 

5. Caleb White, of , in the county of 

6. Andrew Brown, of , in the county of 

7. Abel Brown, of , in the county of 

"Witness to the above signatures, 
" A. B. 
"No. 20, Bond Street, Middlesex.'^ 
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TABLE D. Section XII. 

TABLE OF FEES. 

For registration of a companj whose 
nomioal capital does not exceed 1,000/. 5 

For every 1,000/. of nominal capital, or 
part of 1,000/., after the first 1,000/., 
and up to 100,000/.^ an additional fee 
of 5 

For every 1,000/. or part of 1,000/. after 

the first 100,000/., an additional fee of 1 

For registration of any increase in the 
capital of a company for every 1,000/. 
or part of 1,000/., up to 100,000/. in 
the whole 5 

For every 1,000/. or part of 1,000/. be- 
yond the first 100,000/., an additional 
fee of 10 

For registration of any existing company, 
except such companies as are by this 
act exempted from payment of fees in 
respect of registration under this act, 
the same fee, as is charged for regis- 
tering a new company. 

For registering any document hereby 
required or authorised to be registered, 
other than the memorandum of asso- 
ciation 5 

For making a record of any fact hereby 
authorised or required to be recorded 
by the registrar of companies, a fee of 5 
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FORM P. Section XIX. 

Form of Transfer of Shares. 

I of (a) in consider- (a) These 

ation of the sum of paid to me words will be 

liy , _, .of do hereby »jf^^^- 

transfer to the said share (or ig paid, 

diares)^ numbered in ^^ The 

Company '' standing in my name in 
the books of the company^ to hold unto the said 
his executors^ administrators, 
and assigns, {or successors and assigns), subject to 
the seyeral conditions on which I held the same 
at the time of the execution hereof; and I the 
said do hereby agree to take 

tiie said share (or shares) subject to the same 
conditions. As witness our hands, the 

day of 



POEM G. 3mm. 

License to hold Lands. 

The Lords of the Committee of Priyy Council 
appointed for the consideration of matters relating 
to trade and foreign plantations, hereby license 
the " Association, Limited,'^ to 

hold the lands hereunder described {insert descrip- 
tion of lands). The conditions of this license are 
{insert conditions, if any). 
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Section XLIL . FORM H. 

For England and Ireland. 

Indenture of Mortgage made between the " Lon- 
don Gtis Company^ limited/' of the one part, 
and "John Smith'' of the other part. 

Whereas the said '' John Smith " has advanced 
to the said company the sum of One thousand 
pounds, on condition that the company will repay 
the same to him on the First day of January next, 
with interest thereon in the meantime at the rate 
of Five pounds per centum ; and in the event of 
their not i*epaying the same on the said First of 
January, will, so long as the same remains unpaid, 
pay interest thereon at the rate of Five pounds 
per centum by equal half-yearly payments on the 
First day of July and the First day of January in 
every year. 

Now it is hereby witnessed^ that for securing 
the said advance and interest the company hereby 
grant to the said " John Smith" and his heirs all 
the lands described in the schedule hereto^ with 
all their actual and reputed appurtenances ; and 
it is hereby declared, that if the company fails in 
paying the whole of the principal and interest 
moneys hereby secured on the said First of 
January, the said " John Smith," or any person 
for the time entitled to such moneys, may, at any 
time thereafter, upon giving to the company three 
months' notice, sell the said mortgaged lands, and 
reimburse himself out of the moneys arising from 
the sale all sums due on this security, and all 
expenses incurred by him in respect of such sale, 
rendering the surplus, if any, to the company or 
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their assigns: The condition as to notice shall 
apply only between the parties to this indenture, 
and shall not affect a purchaser, a sale to whom 
shall be valid, liotwithstanding such notice may 
not have been given. 

In witness, &c. 
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For Scotland. 

Bond and Disposition in Security by the ^'Edin- 
burgh Gas Company, Limited," to "John 
Smith." 

Whereas, the said '^ John Smith ^' has advanced 
to the said company the sum of One thousand 
pounds, on condition that the company will repay 
the same to him on the First day of January next, 
with interest thereon in the meantime at the rate 
of Five pounds per centum ; and in the event of 
their not repaying the same on the said First of 
January will, so long as the same remains unpaid, 
pay interest thereon at the rate of Five pounds per 
centum by equal half-yearly payments on the 
First day of July and the First day of January in 
every year. 

Therefore, for securing the said advance and 
interest, the said company hereby dispone to the 
said " John Smith," and his heirs and assignees 
whomsoever, all and whole (describe the lands) ; 
and it is hereby declared that if the company fails 
in paying the whole of the principal and interest 
moneys hereby secured on the said First of January, 
the said *'John Smith," or any person for the 

8 
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time entitled to such moneys, may, at any time 
thereafter, upon giving to the company three 
months^ notice, sell the said lands, and reimburse 
himself out of the moneys arising from the sale 
all sums due on this security, and all expenses 
incurred by him in respect of such sale, rendering 
the surplus, if any, to the company or their as- 
signs : The condition as to notice shall apply 
only between the parties to this indenture, and 
shall not affect a purchaser, a sale to whom shall 
be valid notwithstanding such notice may not 
have been given. 

In witness whereof. 
(To be tested and signed in common form.) 
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